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"‘ A T 1, The name of the proposed corporation is SCE&G HOLDING COMPANY, INC. :
i 9. "The initial registered office of the corporation is ... 1426 . Main. SETE@E. . oocesvtomrerrrrssees ;
Siréet and Number
located in the city of c°1umbla,county of.....Righland..... vevesewner ANd
B the State of South Garoiina and the n.ame of its initial registered ageiﬂ.at such addréasin .
EDWARD C. ROBERTS ... .................. et ierree e —eas veeeenene eerrae e aeraeneas
3. .The period of duration of the corporation shall be pe.rpehial mmm
4. Theeorpomtionisauthorizedtoiasueshms of stock as follows: -
Clesa of shares Axnthorised No, of each clase, ParValus .
ver. COMEAR ..o .75,000,.000........... ....No..Paz.Value....
----------- asew cesnenses seasctapantaranney X3 . . @ :000..--!.".-!norhlt’.-ll-.

If shares are divided into two or more classes or if any class of shares in divided into series within a class, the

relative rights, preferences, and Jimitations of the shares of each class, and of each series within a class, are a8

_followa:

| NOT APPLICABLE : L
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5. Total authorized capital stock .25,00.0,000. .shares.without . pax. value-....-- R o
- Please see instructions on Page 4. . . :

oration shall begin as of the filing date with the Secretary of Stateyoxshochec

\ ‘.

- 6. The existence of the corp

. . 7. 'The riumber of directors constituting the initial board of Directors of the cnrimraﬁim i8 ..ONB..cuers
.and the names and addresses of the persons who are to serve as directors until the first annual meeting of

shareholders or until their successors be elected and qualify are:

Virgil.Ce..SUMME....creeereen P. O: Box. 764, Columbia,..SC 29218
. R Nntbe . . B Address ) .




BTETER }“V{ﬁ"-';iﬂ

s L S I P

STATE OF...S.Q‘?TH._-'QARQIJI‘I'A.'J.;};'..-.~..:;';.‘.. R S

' COUNTY OF

The undemgngd VIRGII. C... SUMMER

. . 4.,4 . .
rrasaens revvaes etiesmane ..-..,..-... Geereses Sesicdarsrenadtioven veadien

do hereby certify that they are the mcorpotators of feerarendenenneaies JF P vees Corpnrntlon and
" are authorized to execute tlns venﬁcatxonk that ench of the undersigned fut himeelf does ‘hereby further cerhfy C o .
that he has read the forégoing dociiment, tinderstands the meaning and purport of the statements therem con- : v

¢ - . - * tained and the same are true to ‘the best of his information and belief.

.. .
- (Blg-n-lun o! lncoworntnr)

* {(Signature of Incorporator) * .
(Each Incoxporator Must Slgn) .

N .
. .

11. 1, Asbury, E..Gibbes............., an attorney hcensed to practice in the State of South Caro-
lina, certify that the corporation, to. whose articles of incorporation this certificate is attached, has com-
phed with the requirements of chapter 7 ‘of Title 33 of the South Carolina Code of 1976, relating _
to the organization of corporations, and that in my opinio the corporation is organized for a lawful

puxpose.
| ‘ ' " K t.......
pats ... OET008:. L, W oo, Y. A2 Y
(BIgnature) " .
ASBURY H. GIBBES .
...... ""&};;B}mnmma) cevessarnireeens
. . _Address ...F2. 0 BOX. Je4 ... R
= = - .. Columbia, S. C. 29218 . ... '
:
SCHEDULE OF FEES
(Payable at time of ﬁhng Arncles of With Secretary of State)
Fee for filing Articles ' $ 600, -
. . In addition to the above. $.40 for each i ki
. $1,000.00 of the aggregate value of \
o shares which.the Corporation is autho- . -
, * rized to issue, but in not case less than 40.00
nor more than . L. . 1,000.0q ¥
- - E s . : N . L :’]
] [l [P 1 0. . . e . iy :
. : P . . i LA . . . w

NOTE: THIS FORM MUS;I‘ BE.COMPLETED IN ITS FN’I‘IRETY BEFORE IT WILL BE 'ACCEPTED FOR FILING:
. THIS FORM MUST BE ACCOMPAINED BY THE FIRST REPORT OF CORPORATIONS AND A CHECK IN 'I‘HF-
AMOUNT OF $i0 PAYABLE TO THE SOUTH CAROLINA TAX COMM!SSION )

Pleane nee inutructions nn the revmu side.

¢yl Jo g obed - 3-2-8102-AN - OSdOS - Wd ¢€:9 LI Aenuer 8102 - ONISSIO0¥d EIO:I—CIEI_LcEIOOV



CERTIFIED TO §
AS TAKEN FR

..........................................

8. The genemi nature of the 'busir\xgs.g for which fhe g:drporatiun is organized s (itis not necessary io get forth
in-the purposes powers ‘epuméraiéﬁ:fSecﬁon (33-3-10 of 1976 Code). : R

. . * WO ACQUIRE, OWN AND/OR.SELL CAPTHAL STOCK AND. OTHER INTERESTS _
L. . N OTHER COMPANIES, INCLUDING, BUT NOT. LAMITED TO; PUBLIC UTILITIES,
L  AND OTHER LAWFUL PURPOSES. M -

tors elect to include in the articles of incorporation are as follows:
shall apply to amy shares of the capital stock
{nure to any holder thereof.

t to vote any shares of stock cumulatively

.. 9. Provisions which the incorpora
9.1 No preemptive rights
-of the corporation nor

‘9.2 There shall be no righ

for any purpose. .
9.3 The following matters shall be decided by the vote of a majority of
shares of stock of the corporation entitled to vote: distributions
- from capital surplus; the corporiation's purchase of its own shares;
directors and officers.

reduction of stated capital; and loans to .
9.4 Thebe Articles of Incorporation may be_zmended by the vote of the minimum
aw-at the time-of such vote, but

number of shares:permitted by South Carolima 1

Zvl o ¢ abed - 3-2-8102-AN -
¢ obed - 3-2-81.02-AN - OSdOS - INd 2€:9 2| Aenuer 810Z - ONISSIO0Hd Y04 d3Ld30IV

C) -
P . ’ not less than a majority of shares entitled to vote.
10. The name and address of each incorporator is. . B .
! - . . Name Street & Box No. City County State e B
) virgil C. Summer P. 0. Box 764 Columbia Richland s. C.
i . S
o ) "iéxéﬁéq'unrlqegrp;rﬁd;}{"""' cenes |
- ) DmQCTaBem—l.HW. SUMMER | | .oieeieneneioneereens “
. P mpea_‘rl’rlg-lﬂuma) 3 . -
. ’ . . (Bignature of Incorparator) [
. - L. . ‘ . -ﬂ"pnorl’rhltﬂnme), .
) P o c . N . 4 L CIL I TR
] ceerar '.........(...-'.:'.............‘ ...... veaene vees . :
{Bignature of Incorporstar)
r N .'
; cedireneenaareaaees o ;J;;i»}f-{;'riiéé)"' ...... R
'

i
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REFEREN Bl 1707131610034 S ro..:r il . -0 -SECRETARY OF STATE
’ ARTICLES OF AMENDMENT

"SECRGIARY OF BTATE OF SOLITH CARGLINA * " . L . e b, e e e .
‘ e " To Th Articles of lacorporation of
e -} SCE&G HOLDING I . o
For Use By The COMPANY, INC. . . . . .. . This Space For Use By
Sccrclary of State Tt L Secretary of State

(File This Form in Duplicate)

< e

BN

M .
Egslglmm !12!1 [2[3[4[5[§j

,Pursuant to Authority of Sccuon 33-15-10 the South Carolma Codc of 1976 as amended, lhe'fnderstgned
Corporanon adopts the following ‘Articles of Amendment to its Articles of !ncorporauon'

I. The name of the C;)rporalion-is. ..... S ‘.3.55'.‘5. . H,QL.DING. .CQM.PANXL .IN.Q.-. ....... Ceeieres

2, The chistércd Office of the Corporation is. . 1426 Main: Stg:eet..., eeerieaaraas eretieseens
.- . . ICCt ADA YD, -
iri the'City of ......%. s Colum.b:l.a ....... . ....County of ..... ; ..!‘.-":th!-ﬁm.i. ......... vven..dnd
’ thc State of South Carohna and lhe name of the chxstercd Agem at SI.ILh addrcss [ PR
. Edward, C.. Roberts .. ... T TR
(Complele itern 3 of 4 whichever is relcvant) -
d t af the Azt r"n; of.l - tion-svas-ad d by the ' hald: ofthe
. ceeaeded e e P S SN e edaeeas N
“(Text of Amendment)
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* Tots! Number of i Rum!
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R .
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ORIGINAL

COMPARED WITH THE
IN THIS OFFICE *

REFEREN ' 1707131610034

EECRERARY OF STATE OF SOLTHCAROLINA

* o, 7t % Numbsiof Sheres * LRI
[~ B o0t Enlitlsd 10 Vote N
—— L} ————————

- .

' NONE

4, a, Pnor to the organizational meeting the Corporation arid with the consent of the subsmbcrs, the foilow-

ing Amendment was adop;cd by the 'lnco;'poralor(.s)lon . .Qﬂtpbﬁf. 1 0 ’.

* (Text of Afendment) . -¢

THE NAME OF THE CORPQRATION SHALL ‘BE CHANGED TO:

£
a »
. N - »
. A
b. The number of withdrawals of subscribers, if sucti be the caseds... NONE ..., e e
' ¢, The number of Incorporators are. ... ONE' . .......... and the number voting for the Ameéndmerit wiss
LONE L .. .and the number voting against the Amendment was, ...... B NONE .........

Number o] Sharas Voml

Aga;nll

1984 ................ .

SCANA ‘CORPORATION

¢yl Jo G abed - 3-2-8102-AN - OSdOS - Wd ¢€:9 LI Aenuer 8102 - ONISSIO0Hd ¥0O4 314300V

5. The manner, if not sel rorlh in the Amendment,.in which any exchange, reclassifi cauon. or c‘\nccllnlwn or
issued sharc‘ provided for in the Amuldmnm shall be el’fcclcd. is as follows: (il not apphcablc, insert **no

change') - v n. oL

NO CHANGE

z .
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AS TAKEN FROM SABSOMPARED WITH THE . C c S RN .
ORIGINAL ONSESN ‘THIS OFFICE ) IR C ) H
Jul - 7 ' 6. The manner in whlch the Amcndmcnt effectsa changc in 1he nmounl of sta(cd capltal and amount of sialed

REFERENCH b07131610034 ..

"SEGRETARY OF STATE OF SOMTH CARGUA

capuar cxprcsscd m dollars as changed by the Amendmcnl is as l'ol]ows (lf not apphcablc. mscrl *‘no

changc) R R N

YO éHANG}'z

. JBING COMPANY, INC..

pate-. | ..thel,a.er 19;..1._9.84.........,;.."... : (scmcommrom

IName o1 ¢ m,.-mum)

- &pre: Any person sigmmg this form, shall either apposiie or be: -
nemh lm signature, clearly and teubly state h1~ name amd
' the n.apmn) m which he SR, Musr he -ugnrsl m .n.und.mu.

with 'iullun “ I Jﬂ ol' the’ N?f\ Code, s auundﬂl ’

Kl
.

STATE OF, SOHTH CARQLINA.............:: y
. .. EE R “\y
couN‘rY 01‘ ..... BIQ@WP........ }
ThL undcrxlgned..yn."gx.l" C‘SUMMER ...... ¥R ..o . T %ﬁk‘ﬂh\ certify
iR lh.uﬁ%.éxx&?hc dn[\ lected and .umu. mcoxporator e ..md ..... dlrectpr e e
-~
xosmcmcwxol‘ ......... ..SCANA CORP .QBAT}[ ............. .uub:&ﬁm(horucd 10 execute this document;

that each of theundersigned for himsélf does hereby further ¢ertify that he'signed and was so authorized, has
read the foregoing document, understands the meaning and purport of the stitements therein contained and the
same are true to the hul of his mfonn.mon and bclm‘ L s

....Qctgbﬁ:......,,...,_, 1984. ..

Dated al...CQlel&; .8C:., tliis

. SCHEDULE OF FEES
(Payable at time of filing application with Sceretary of

State) I )
FilingFee ~ $500 ° . ' ' o
, Tades 40.00 oo . . . . -

-{ . Total Fe¢ $45.00

Note: 11 The Amendment effécts an inerease i capital ok, inclice
o 'lllt shove, the llllllg [t.’ti will be s Tullows:

. - . Y
_Fee for Tiling .\pphl.mon ......... eeireann L X ) 1 s . . .

In addition to the above, $.40 for cach* ' . W R T - .
$1,000.00 of the total incréasc in the ag- w - . DT A e
grégate value of .lulhorucd shares,” v i e . e '
but in no cise less than. . 40.00 o LT . o L
nor'more-than....... 1,000.00 . C e

[

.o ' ° .
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CERTIFIED TO BE A TRUE AND CORRECT COPY
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Jul 18 2017
REFERENCE ID: 1707131610034

BECRETARY OF STATE OF SOLTH CAROLINA

- __,,__...:...M‘
. A tieryiell
‘ | L ED

iD b ¥7 ¢b : ' l RESTATED

7 . ARTICLES OF INCORPORATION 06T 1, 01984 o

5+ O : OF ‘ !
’4/(.) © . . SCANA CORPORATION glabip[11]1211121314]518 .
. 180, ' PR

jo-10 15cﬁ. The -name of the corporation’ is SCANA Corpoxation.  The

corporation's former name was SCE&G Holding Company, "Inc.
Its original Articles of Incorporation were filed October 1,
1984.

2. The initial registered office of the corporation is 1426 Main
Street -docated in _the city of Columbia, county of Richland
and the state of South Carolina and the name of its initial
registered agent at such address 'is EDWARD C. ROBERTS.

3. The period of duration of the corporation shall bg perpetual.

4. The corporation is authorized to issue shares of stock as

follows:
Class of Shares - Authorized No. " par Value
Common . 75,000,000 No Par Value .

5. Total authorized capital stock " 75,000,000 shares without
par value. .

6. The existence of the corporation shall begin as of the filing
date with the Secretary qf State.

7. The number of directors constituting the initial board - of
Directors of the corporation is one and . the names and
addresses of the persons who are to serve as directoxs until
the first annual meeting of shareholders™ or until their
successors be elected and gualify are:

Virgil €. Summer . P. O. Box 764, Columbia, S, C. 29218
Name . ; Address

. 8. 'The general nature of the business for which the corporation
' is organized is (it is not necessary to set forth in the
purposes powers enumerated chtion (33-3-10 of 1976 Code) .

TO AbQUIRE, OWN AND/OR SELL CAPITAL STOCK AND OTHER INTERESTS
IN OTHER COMPANIES, INCLUDING, BUT NOT LIMITED TO, PUBLIC .
UTILITIES, AND OTHER LAWFUL PURPOSES.

¢yl Jo L dbed - 3-2-8102-AN - OSdOS - Wd ¢€:9 LI Aenuer 8102 - ONISSIO0Hd ¥O4 314300V

g. Provisions which incorporators- elect to include in the
articles of incorporation are as follows: : '

9.1 No preemptive rights shall épply'to any shares of the capital
stock of the corporation nor inure to any holder thereof. :

.




CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE
Jul 18 2017
REFERENCE ID: 1707131610034

sem;wurmée 'OF GOUTH CAROLINA
TRk

3.2

9.3

9.4

is
and
fur
+ for
sta
his

Date: October 10, 1984

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

There shall- be no right ' to vote  any shares of stock
‘cumulatively for any purpose.’ .

The following matters shall be decided’ by the vote of a

majority of shares of stock .of the corporation - entitled to

vote; distriputions from, capital surplus; -the corporation’'s
purchase of its own shares; reduction of stated capital; and
loans to directors and officers.

These Restated Articles of Incorporation may be amended by
the vote of the minimum number of shares permitted by South
Carolina 1law at the time of such vote, but not less than a
majority of shares entitled to vote. .

These Restated Articles of Incorpoxation restate the original
Articles of Incorporation, filed October 1, 1984, as amended
by Articles of Amendment filed October 10, 1984, without
further material pmendment or change, and were adopted by
vote of the Board of Directors, pursuant to S. C. Code
Section 33-15-80(a)(1). There is mno material discrepancy
between the original Articles of Incorporation as amended and
these Restated Axticles of Incoxporation.

s5s?

The undersigned Virgil C. Summer does hereby certify that he-

the duly elected and acting sole director of SCANA Corporation
is. authorized to execute this document; that he does hereby
ther certify that he signed and was so authorized and read the
egoing document,- understands the meaning and purpose of the
tements therein contained and the same are true to the best of
information and belief.’ .

Dated at Columbia, S. C., this 10th day of October, 1984.

¢yl Jo 8 8bed - 3-2-8102-AN - OSdOS - Wd ¢€:9 | Aenuer 8102 - ONISSIO0¥d ¥O4 314300V
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DECL 43884 4

b

A sS Y590 A Ef’g[s[mp; 18]1i2 4?2
=8 VL SCANA CORPORATION Y

-
[y

Pursuant to the pravisions of Section 33-17-40 et seq. of the South o,

Carolina Business Corporation Act (the "Act"), a Plan of Exchange, dated as of
October 10, 1984 (the "Plan"), between South Carolina Electric & Gas Company,
a South Carolina corporation ("SCE&G"), and SCANA Corporation, a South
Carolina corporation, was approved by the board of directors of each of the
undersigned corporations in the manner prescribed by the Act, and a copy of
the Plan was duly mailed to each shareholder of SCE&G. No shares of stock of
SCANA Corporation had been issued prior to the adoption by its boaxd of
directors of a resolution approving the Plan.

I FIRST: The plan of exchange is set forth in the Plan of Exchange
i attached hereto as Exhibit A, which is incorporated herein by reference.

i SECOND: As to the undersigned corporations, the total number of shares
outstanding entitled .to vote, and the number of such shares vored for and
against the Plan of Exchange, are as follows:

Number of Shares Total Voted Total Voted

Name of Corporation . Outstanding For Against
i South Carolina Electric & Gas Co. 40,296,147 30,489,536 547,031
SCANA Corporation 0 0 0

Since no shares of stock of SCANA Corporation had been issued prior to
the adoption by its Board of Directors of a resolution approving the Plam, no
' vote of any shareholder of SCANA Corporation was required under Section
33-17-30 of the Act. '

THIRD: The Effective Date of the Exchange shall be December 31, 1984 as
provided in the Plan of Exchange.

POURTH: The registered office of SCANA Corporation 1s 1426 Main Street
(P. 0. Box 764), in the City of Columbia, County of Richland, in the State of

South Carolina. |

¢yl Jo 6 9bed - 3-2-8102-AN - OSdOS - Wd ¢€:9 LI Aenuer 8102 - ONISSIO0¥d ¥0O4 314300V

The registered office of South Carolina Electric & Gas Company is 1426
Main Street (P. O. Box 764), in the City of Columbia, County of Richland, in !
the State of South Carolina. -
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AS TAKEN FROM AND COMPARED WITH THE
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:Ess-"‘ LD _’;Ezéu 15,
T ek B O e e N G 3
e sfi Exchiafiges-ta zher : - Zad T
- respe Chiddvian and SEcrefdry ate seals afffxedi
as.'0f the 10thday of December, 198%. G
5 : L SCANA CORPORAIION-
’ (SEAL)

; | arrsst Badle, C . Penwetl

| Bett}ﬂ(l . Bissell, Secretary

’

SOUTH CAROLD\IA ELECTRIC & GAS COMPANY L

: {SEAL)

¢yl 4o 01 dbed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 A3 14300V
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ORIGINAL ON FILE [N THIS OFFICE
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REFERENCE ID: 170713

Pzt % g,

by
ECRI "OF BTATE OF SOUTH Tage
.. - -

; o -r;r‘he":ﬁndéigfg'f{gha_:j‘ifgé_i‘; 3% e sand Bett “Bssell dohereby gertifi
’ e they e, thie duly” eTécted ,and acting ‘Catihan of the Board .of Direcedis

- afid Sécrétary, respectively, of SCANA Gorporation Hmd are authorized by s LA
| Dbard: of-Directors t¢ execute this Ve"ri'fibgt'im}; that sach gf the undersigued T
| fEr'-;I\-fimselff does herehy Iuthexr certify that he Has xead the foregoing- s
i . docuhent, understands the mesning .and purport of the statements thereipn- =~ - T
!

ontained and the same are true to the best of his information and beljef.

" Dated at Columbia, South Carolina, this 10th day of December, 1984.

o s -

‘Summez, Chairman

e Y A, )

Betty Cdﬁissell, Secretaxy

STATE OF SOUTH CAROLINA , o
GOQUNTY OF RTCHLAND '

d Virgil C. Summer and Betty C. Bissell do hereby cextify
that they are the duly elected and acting Chairman of the Board of Directors
and Secretary, respectively, of South Carolina Electric & Gas Company and are
sithorized by its Board of Directors to execute this verification; that eaeh .. .
‘gf the undersigned for himself does hereby further certify that he has réad .t "
the foregeing document, understands the meaning and purport of the statemefits B
therein contained and the same are true to the best of his information and o !

bejlief.
. Dated at Columbia, South Carolina, thie 10thday of December, 1984.

; | | Comy (M .

s

* C. Summe

- . Fhe undersigne

r, Chairman

! ' arest Rl < 75%&@(,

i =
Béttydt . Bissell, Secrétary
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v

PLAY- OF BXCHANCE e

of

SOUTH CAROLINA ELECTRIC & GAS COMPANY

 and

SCANA CORPORATION

1. Parties.

The npame of the corpvration proposing to.exchange its shares is Sequth & |
Uarolina Electric & Cas Company, a South Carolina public utility corporatian -
' ’ {"SCE&E™), and the corporation proposing to acquire outstanding shares of
.SEE&G d4s SCANA Corporation, a South Carolina general business corporation
| . {TSCANA").

2. The Exchange; Mamner and Basis of Exchanging Shares of SCE&G Common
Stock for Shares of SCANA Common Stock. .

‘ . .Upon the filing by the Secretary of State of South Carolina of Articleg
s "of. Excharge with respect to the exchange provided for herein (the "Exchange'®z.

' A4)- Each share of Common Stock, $4.50 par value, of SCE&G outstanding
{"SCESG Copmon Stock') shall, by operation of law, be exchanged for ome share. , :
of- Common Stock, without par value, of SCANA ("SCANA Common Stock"). ’

(b) Each share of SCE&G Common Stock held in the treasury of SCE&G sh%ﬂzll ;
_Ade-tancelled. '

, {c) All rights outstanding to acquire shares of SGE&G Common ,Stock: .
gliréusnt to SCE&G's Dividend Ré&investment and Stock Purthase Plapm,. Stock . .
. “Purchase-Savings Program for Fmbloyees =and Employee Stock Ownership Flap, -
'%Rall, by operation of law and without faumwther action, be exchemgsd ‘£ot #ights-.: -
‘1240 AcquiTe the number of shares of SCANA Cimon Stisek determined om-the bagis: i~
spt forth in Sectiom 2(a) above, subjéct to justment thereaffer. lim
_accordance with the respective terms and conditions of such zighte. o

¢yl Jo g1 ebed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 A3 14300V
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ot 5 LN
TR0 IS

e .

REFEREﬁGE;&&:;?Q@I?E{W
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3. Tather and ConalelenaL

"
-

" Faéh holder of & cotv{Fitrte op fETCiritates. theratsfore reprpséfeing. - ..
~ghhtes of SCE&G Gomituy - Sgock, upon preséntatipn - ot gtich vertifizate..or. ™.
. certificates to BCANA. o ity agent, -shall be entified to yeceiye im: egchange . -
‘ shepefor. a certificate or rertifdcates representing a 1fke .ntnber ®% ‘whole ...~
.., giares of CGCANA Commpn Stock. Until so préesented, eadh outésandiig:

' .ceptificate that before the.Ewxchange répresented ghares of BUERG Cofgmgn . Stdck

. shall be deemed, for all corporate purgopes, té evidence ownership of the
i - number of whole shares of SCANA Common Stock deterimined as set forth above.

' 4, Other Provisions.

i (a) The Effective Date of the Exchange shall be December 31, 1984. L

‘ (b) On the Effective Date of the Exchange, the Directors of SCERG -shall: |

beoeme -the Directors of SCANA, '

{(c) This Plan of Exchange may be abandoned at any time prior to the

jr.‘ff,;ebtiye Date, of the Exchange, whether before or after approval and adoption’ -
.ezeof by the holders of SCE&G Common Stock, by action of the Board 'of

. Pirectors of either SCE&G or SCANA.

ddie and proper action of their respective Boards of Directors, have caused

t4ils. .Plan of Exchange to be executed in their respective names by theizs-

rggpective Chairman and Secretary and their respective corporate seals to be

i IN WITNESS WHEREOF the undersigned Corporationms, in accordance with the
I -affixed this 10th day of October 1984,

SCANA COKPORATION

\

j (SEAL)
J
srrest | 78500y C - Teseld
Betty &. Bissell, Secretaty
SOUTH CAROLINA ELECTRIC & GAS COMBANY
{SEAL) :

- 5 M A O S

Betty Cd’ Bissell, SE&Cretary -
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: . STATE:OF/SOUTH-CAROLINA
Dl Homemend? BEL SECHETARY OF STATE
- ARTICLES OF AMENDMENT

LED
APR T D1e25

. 1y
To The Articles of Incarporation of .7’3=9.,'.Z_"3_'_{‘ Teaty |:j§l”§‘vi.l

This Space For UséBy

For Use By The
Secretary of Statc ....SCANA. Carporation ........... Secrctary of State
r
Feno.. DO TYL - KL 0102 45
(File This Form in Duplicalc) 85-004008,05-004068 14:10:00-4
Fee Paid........ s 64-30-85 pnr-$45.80

c SECT OF STATE OF SOUTH CAROLINA
0 - T .

Pursuant to Authority of Section 33-15-10 the South Carolina Code of 1976 as amended, the undersigned
Corporation adopts the following Articles of Amendment to its Articles of [ncorporation:

1. The name of the Corporation is. . . . SGANA, Carppration . .........coooiiinnnnns o eeeereeiieaee ;

:

2. The Registered Office of the Corporations. .. 1426 Main .FE.:FF;:“. P '.

inthe Cityof. .., Columbla ... , Countyof...... Richland,,.............. ..and

the State of South Carolina and the name of the Registered Agent at suchaddressis.......oooe covvennn E
....... covvns. EdwAnd Co ROPEIES. ... ittt e

(Complete item 3 of 4 whichever is relevant)

3. a. The following Amendment of the Articles of Incorporation was adopted by the shareholders of the

Corporation on. ... APTIl .24, 1985 ... .. . e

(Text of Amendment)

A TSN RVES

it

The Restated Articles of Incorporation were amended by the adoption j
o of the resolution set forth in Exhibit A attached hereto and made a o \
7{; part hereof. H
1 %
B3 ol
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gf b. At the date of adoption of the Amendment, the rotal number of all o ding shares of the Corporation
g
3 was... 50,296,147 ........ The total of such shares entitled to vole, and the vote of such shares was:
Totst Humber of Wuember of Sheres Voted
Shaves Entilied Fer Against

in vole
awk

40,296,147 25,288,940 2,155,940
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; ;é o ARTICLES-OF - AMENDMENT (Contiruse)

B ¢. At the date of adoption of the Amendment, the number of outstanding shares of cach class entitled 10
vote as a class on the Amendment, and the vole of such shares, was: (i inapplicable, insert “'none")

bt

'q_”—' Nm‘o:’m:i _’:0_' Numbiar of Shares. VMMH"“ _Abstai-n“:“ )

Common Stock 40,296,147 25,288,940 2,155,940 728,90% 5

. ‘?. i
o '

24

chinges

G5

)

4. a, Prior to the organizational meeting the Corporation and with the consent of the subscribers, the follow-

ing Amendment was adopted by the Incorporator(s)on..... 7T el s

A A b3

>

R (Text of Amendmeni)

(5. EA IR,

v

25

D

) e

N R

b. The number of withdrawals of subscribers. if such be the caseis............ et teeeieiraae

¢. The number of Incorporator are .......and the number valing for the Amendment was

— —

................... and the number voting apainst the Amendment Was........ocoovveenennnns

e b R s

5. The manner, if nat set forth in the Amendment, in which any exchange, reclassification, or cancellation or '
issucd shares provided for in the Amendment shall be effected. is as follows: (if not applicable. insert *no

change’’)

No Change )
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sscﬁgw OF srAssaF SOUTHCAROURA MY

EXHIBIT A

RESOLVED, that the Board of Directors of this Corporation hereby-
recommends that the Corporation's Restated Articles of Incorporation (the
#areicles”), be amended by deleting the language appearing in brackets in
Article 9.3; by adding the language which is underacored in Article 9.5; and
by adding new Articles 9.4 and 10, as set forth below:

9.3 The following matters shall be decided
by the vote of a majority of shares of stock of the
corporation entitled to vote: distributions from capital
surplus; [the corporation's purchase of its own shares;]
reduction of stated capitalj and loans to directors
and officers.

“g.4 The vote of at leasr BOY of the shares of
stock of the corporation entitled to vote shall be required
to remove an incumbent member of the Board of Directors
except for cause. As used in this Section 9.4, "for cause"
shall mean fraudulent or dishonest acts, or gross abuse of
authority in discharge of duties to the corporation and
shall be established after written notice of specific
charges and opportunity to meet and refute such charges.

"9.5 These Restated Articles of Incorporation
may be amended by the vote of the minimum number of shares
permitted by South Carolina 'law at the time of such vote,
- but not less than a majority of shares entitled to vote,
provided, however, that any amendment of Article 9.4 shall
require the vote of 804 of .the shares of stock of the
corporation eatitled to vote.

v10. .(a) The affirmative vote of the holders of

not less than a majority of the Voting Stock (as hexeimafterx
defined) of the corporation shall be required before the
corporation may purchise any outstanding shares of Common
Stock of the corporation at a price known by the corporation
to be above Market Price (as hereinafter defined) from a
person known by the corporation to be a Selling Stockholder
(as hereinafter defined), unless the purchase is made by

' the corporation on the same terms and as a result of a
duly authorized offer to purchase any and all of the
outstanding shares of Commom Stock of the corporation.

(b) For purposes of this Article 10:

(1) The texm 'Voting Stock' shall mean the outstanding
ghares of stock of the corporation entitled to vote in '
elections of directors of the corporation considered
as one class.

(2) The majority vote required by Section (a),
when applicable, shall be in addition to any lesser
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vote or no vote required or permitted by law or these

4 Articles of Incorporation exclusive of this Article 10 i
H and the shares of the Selling Stockholdex shall, for
[ this purpose, be counted as having abstained regardless
v of how they have been voted.

- (3) The term "Market Price' shall mean the highest
closing sale price, during the 30-day period immediately
preceding the date in question, of a share of the Common
Stock of the corporation on the Composite Tape for New
York Stock Exchange Issues, or, if such stock is not
quoted on the Composite Tape or is nmot 1isted on such
Exchange, on the primncipal United States securities
exchange registered under the Securities Exchange Act

»of 1934 on which such stock is listed, or, if such stock
1s not listed on any such exchange, the highest closing
bid quotation with respect to a share of such stock
during the 30-day period preceding the date in question
on the National Association of Securities Dealers, Imc.
Antomated Quotations System or any system then in use,
or if mo such quotations are available, the fair market
value on the date in question of a share of such stock.

T I e A TN

T .
LR

RESRW

RTEIRN

(4) The texrm 'Selling Stockholdex' shall mean and

“ include any person who or which is the beneficial owner

v{ of in the aggregate more than three percent of the

i outstanding shares of Common Stock of the corporation

i and who or which has purchased or agreed to purchase

f any of such shares within the most recent two-year period.
.

{ (5) A 'person' shall mean any individual, firm,

’ partnexship, corperation or other entity.

] (6) A person shall be the "beneficial owner" of

3 any shares of Common Stock of the corporation: ,
{ (1) which such person or amy of its Affiliates
or Associates (as hereinafter defined) beneficially owns,
¢ directly or indirectly; or

'j':, (ii) which such person or any of its Affiliates
{'. or hssociates has (a) the right to agquire (vhether such
2 right is conditional or exercisable 1mmediately or only

afrei the passage of time), pursuant.to any agreement,
arrangement or understanding or upon the exercise of
conversjon rights, exchange rights, warrants or options, or
otherwise, or (b) the right to vote pursuant to auy agreement,
arrangement or understanding; or

¢yl Jo /| ebed - 3-2-8102-AN - OSdOS - Wd 2€:9 LI Aenuer 810¢ - éNISSEIOO&Id d04 d31Ld300V

(111) which are beneficially owned, directly or
indirectly, by any other person with which such person or
any of its Affiliates or Associates has any agreement,
arrangement or understanding for the purpose of acquiring,
holding, voting or disposing thereof.
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(7) The terms 'Affiliate' and 'Associate' shall have the
respective meanings ascribed to such terms in Rule 12b-2
of the General Rules and Regulations under the Securities
Exchange Act of 1934, as in effect on January 1, 1985.

(8) For the purposes of determining vhether 2 person .
is a Selling Stockholder, the number of shares of Common
Stock deemed to be outstanding and the mmber of shares
beneficially owned by the person shall include shares
respectively deemed owned through application of paragraph (6)
of this Section (b) but shall not include any other shares
of Common Stock which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of comversion
rights, warrants or options, or otherwise, or shares of
the Selling Stockholder whose acquisition of more than three
percent of the outstanding shares of Common Stock of the
corporation within the most recent two year period results
from other than a purchase or agreement to purchase or
vote shares of the corporatiom.

R et SRR TR T R SN e

N . (9) Nothing contained in this Article 10 shall be
. construed to relieve any Selling Stockholder from any
fiduclary obligation fmposed by law.

(10) The Board of Directors of the corporatiom
shall have the power to determine the application of or
compliance with this Article 10, including, without limitatiom,
(i) whether a person is a Selling Stockholder; (i1) whether
a person is an Affiliate or Associate of another; (iii) whether
Section (a) is or has become applicable in respect of a
proposed transaction; (iv) what is the Market Price and
whether a price is above Market Price; and (v) when or
whethexr a purchase or agreement to purchase amy share or
! shares of Common Stock of the corporation has occurred and
: when or whether a persom has become a beneficial owner of any
share or shares of Common Stock of the corporation. Any
decision or action takem by the Board of Directors arising
out of or In connection with the construction, interpretation
and effect of this Article 10 shall lie within their absolute
discretion and shall be conclusive and binding except in
circumstances involving bad faith"
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Tritmuannierin which the Amendment effects a change in the amount of stated capilal, and amount of stated g R (@)
capltal, expressed in dollars, as ch d by the A d is as Toil (if not applicable, insert *‘no E r(/n)
change™) . ' &
. : Z
No Change 2
7 . ®
v 1
A N
A o
& -
(0]
§ [
D L
3 >
4 c
1 QL
A Date ... ARTEE 30, 1985, ... . ... <
g AN o] L aalamy ;3 RN
. zf 3
¢ . by W
| AT— ! 5
- ;  Aommmti i By
1 e pl Z
B W. B. Timmerman p:
i Note Any person wgung thes form, shall wtir appie o 15 g4ce pressident, and. TEGASMTEF.............. ¥ !
fe ' nath his sigtianire, vhearly and lewibls ssate hes name winl Noan ant a0 K U)
:: the capaciy in which hesiguis. Must be sipned naceuntance e 7; ° z O
;f’; with Scvtiun AX-1-40 01 1he 197h Coude, av ainemdal IRAMEEMERRRS S :_'\:_', SIS Aa SR AR -U
5‘{;( Betty C. Bissell (0))]
% Secretary . .. - n e e O
!
= TN ; prd
O
fsi STATE OF....SOUTH CAROLINA . l M
2 COUNTY o RIGHLAND f : <
4 Bissell ' N
2{, The undensigned.. Wy B Timmerman,  _aod Betty C. Bigsell L. duhereby centity II\)
= : : 1
g that they are the daly elecied ond mh.;.m.e,rgggggggt .and and . Secretary ; m
’é rexpeciively, of .., SCANA Corpararien........... . - amul are anthorized 1o eveate this dociment; ; !
g%: \hat vach of the underigned for himself docs hereby further contify than he signed and was so autharized, has i
%,': read the forcpuing docuntent, understands the meaning and purpart of the statements therein contained and the ; 8
?; same are true (o the bt of his information and hefief. 7 )
% Puted ar...Columbigy 8. €. g, 30th gy, .. April 985, 8
e e WA S,
3 -
§ 7&7? Qo Tt ... »
i SCHEDULE OF FEES
é (Payablc at time of filing application with Scerelary of
x\,; Statc)
S Filing Fee $ 5.0 3
iy Taxes 40.00 :
B TolalFee ~ 545.00

Nnie IT The Amendnrent effecis an ancrgase in vapital stewh. an o
af the ahuse, the Bhing Fees will be as follows

Fee for filing application. ,.... ... PO L QX )]
In addition to the above, $.40 for cuch

$1,000.00 of 1he 10tal increase in the g

gregate value of autherized shares,

butinnocaselesstimn. oo ovevenes oien a0.1x
NOF MOFE TN, o caeneraannnens o0 anen 1.000.00
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e (!l'hia Table -of - Contenta ig no;: patt of the Restafzed Atticles of
,Incorporation ahd has been inserted herein for convenienée only.

Nothing contained in this Table of Contents shall be deeited to

. affect the méaning ‘or". canstruction of ‘any ' of the provieions
"conta:lned . the Restated Articles of Incorporacion)

Page
B RECITALS............................................... IR O

AR'I'IGLET . ..
Name' of Company....:........................,..,.....‘

ARTICLE 1z

Perpet:ual existence sesena '........... eesrsesasaban
"ARTICLE III - B .

Number of shares: authorized ceensenanstssussenenrrana

ARTIGLE IV .
."Géneral powers cla.uses ...‘...........,..............'

ARTiCLE v
5,1 ?Pre-emptive riglits prohibited ...seeserpavnais
5.2 - Cumulative Voting prohibited cesienssencsgensas
5.3 Métters to be decided by majority vote
5:4 . Vote required to femove dizectors.......
5,5 . : Vote required to amend Articles ,.veiiooes. cere

ARTIGLEVE | <"+ . . e
Vote: required Q:o purchase sha'res at a price above .
"Haﬂ:ét Price" from 4 1‘Selling Shareholder;"_.........
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Section 102,

e

Section 103.

‘Section. 104,

e eae

Sectién 105.

"-saction 106.

Section 107.

e ni.f.mALs

The name of: the coriporation :ls SCANA GORPDRATION.‘

’.l'he reg:lstered offige of the corporation -{g" Palmetto
of

the’ State’ of" South -~
Carolins; and the pathe “of * :Lt:s regier_ered egent at such,

Center, 1426 Main Streeét, iocated. in the  City

Col\mbia, -Coumty *of Richland and" "

ddress :I.e E. C. Ro‘bercs; '

On.‘Oct:ober 1,, 1984, 'the corﬁoratitm vas formeq under the'

name’ of, SCESC Holding Company; Inc. .and ‘the Articles of
filed with t:he Seéretary of

State of’ Soutl‘x Carolina. upén which det:e the corporat:ion‘_

Incotporafj.on .wefe duly
began its existence.
io,

On Octobef
incorporator,

.,

At a meeting duly called and held July: 24.

adoption of a Restatement '~ 6f the

changea .:ln the Atl:icles

a single doeumenc
by = the

Incorporation authorized

Heéld “on Aprdl, 24 19855

These Restat:ed Articles of Incorpotation purport: merely
to ® restate - but not: to_ change mst;erially the provisions
of the” original Articles as hezetofote " amended. ‘and
arid- there is no material discrépahcy
the provisions of these

supplemented
between giich provisions' and.
Restated Articlee of Inco::po‘tation. e

.The adopts the following Restat:ed Art;l.cles
of, chorpqraciou of . SCANA - Corporation ‘ds. heretofote

amended attd supplemented' o

1984, 'b}' written direction of the. sole
the navie of the cdrporat:ion was changed to
SCANA Corporation dnd the filing of ‘a Restatement: of the
Articles of Incorporation wag. ' authorizéd and made in’
accordance with -Section 33—15—80 bf the South Caroline\

' ~.Buainess Cm:poration Act. T B ek

1985,

Board .of Directois - of. the corporacion authorized_:he
Articles |

Incorporat:lun of the corporaticn Bo'as fo integratle into

the

hoIders of 'the

corporation 's Common Stock.at a ‘meeting duly called and
as provided in Section 33-1580

-of thie, Souch Cai'o],ina Business quporation Act.

of

of
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.ARTICLES .OF- INCORPORATION

- OF SCANA CORPORATION
'I'he name of the corporation :I.s SCANA Corporation.ff‘ (RS
The period of duration of the corporation shall be perpetuala

The . corporation is authorized ‘to. issue ahares of stpck as
=followa.v Lo . -

Clasa of Shares ce o Authurized No. ) -

,._cqmqn 75 ooo,ooé i No'Par w’(‘g-lde'f'“

.‘,‘

The gen al nature of the bus:[neos for w‘h:lch the corporation :Ls
organized is ta. acqu:l.re, own and/or sell capital stock nnd other
:lntserests in other companies. :lncluding, b\i: nut 1imited co.
public utilities, and other lawful putposes. : L -

Provisiona 'which the corpnration haa alected to include ;ln ‘the
Articles of Incorporet:ion are. as followa. : .
5.1. No preemptive rights shall a.pply i:o any - shares of t:he
capital stock of the corporacion nor inure to any bolder
thereof. : . :

5.'2. :There shall be. no right: to voxt-e'“- éﬂy shar_ee’ 'of." etggk
cumulati.vely for any purpose. ) . ’ T

5. 3 The . following hatters shall be deeided by l:he vote of a' .-
‘majority of .shares of stoek of -the _¢otporatrion . entitled to
.- . vote: distributions from -capital . surplus;, reduction of.
o stated capital “and’ loans to directors and ofﬂ.cers. :

-The the of at least: 80% of the sharea of stook of che
’ cotporation entitied to.vote shall be requ:.red to Temove an
~incum1>ent member of the Board of, Direotors except for cause.
As~ used " 1in" this Seéction 5. 4, Mfor cause” - shall'  mean
fraudulént or dishonest: dcts, OF gross abuae of. au;hority in
discharge of dut;les to “‘the cotporation and * shall be
established after written notice of specific cherges and
opportunity to meet and refute such charges. .
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' 'Theoe Reetated Articlee of Incqrporaniox; mey be amended by
. 'the 'vote of the inimum number of -shares’ periftted by South
.. Carolina: law a: the time of such vote; but not less’ than a-

B majority of sharés edtitled to vote, provided howe‘ver, that
. ahy* amendment: of. Article 5.4, shall require the vote of 80%

. 'of the shates . of s:ock “of tbe corporat:[,on entitled to vote..

4.”'.“2_ i
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6. (a) ‘The affirmative vote of the holders of not less than a
majority - of the - Voting Stock (as hereinafter deﬂned) of the
corporation ‘ghall be required before the cdorporation may purchase
any . outstanding - shares of Common Stock of thie corperation at a
price known by the' corporation to be above Market Price - (as
hereinafter defined) from a person known by the corporation to be
a Selling Stockholdex ‘(ae  hereinafter defined), unless . the
purchase is made by the corporation on the same terms and as a
result of a duly authorized offer to purchase any and all of the
outstnnd:lng shares of Gonnnon Stock of t‘ne corporation. .

(b) For purposes of this Article 6:

(1) The term " "Voting Stock" shall inean the outstanding
shares of stock of the corporation entitled ‘to vote ‘4n ' elections
_of directors of the corporation considered as one claas.

.(2) The majority vote requited by Séction (a), when :
applicable, shall be in addition to any lesser vote or mno vote
required or permitted by law or these Articles of Incorporation
exclusive of this Article 6 and the shares of the Selling
Stockholder shall, for this purpose, be counted as having
abstained regardless of how they have been voted.

(3) The term "Market Price” shall mean the highest closing
sale -price, duriig the 30-day period immediately preceding the
date in question, of a share of the Common Stock of the
corporation on the Composite Tape for New York Stock Exchange
Issues, or, if such stock is not quoted on the Composite Tape or
is mnot 1listed en such Exchange, on the principal United States’
securities exchange registered under the Securities . Exchange Act
of 1934 on .which such stock is listed, or, if such stock is not
listed on any such exchange, the higliest cloging bid qudtation
with respect to 'a share of such stock during the 30-day period
preceding the date in question on ‘the National Association of
Securities Dealers, Inc. Automated Quotat:ions System or any systém
then in use, or if no such quotations are available, the Tfair

- market value on the date in question of a share of such stock.

(4) The teym "Selling Stockholder" shall mean and include
any person who or which is .the beneficial owner of in the
aggregate more than three percent.of the outstanding shares of
Gommon Stock of the corporation and who or which has purchased or
agreed to purchase any of such shares within the most recent
two-year period. . .
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o (i) which such person br any of its Affiliates .ot
Associates (as hereinafter defined) heneficially owns, directly or
indirectly, or : e !

L (ii) which such perao‘n or sny of ite Affilistes or
Associates has - {(a) ‘the right to. aequire (whether such right is__
conditional o1 exercieable immedintely or. .only. after ‘the: . -passage
of time), pursuant 'to : ‘any ‘agreement , arrangement or um erstanding
‘ox-upor- the’ exercise of ‘convérsion; rights, exchange rights,
warranté ',of ons; -or otherwise, or... (b) the right to vote
reexnent, arrangement ot understandingj. ot

(1ii) which .are benef.icially owned, i directly or
indirectly, by any other person with which guch pefson or .any of
its Affiliates ot Associates. ‘has; sny agreement:, ' arrangement -.of
underetanding for - -r.he‘ putpose of acquiring, hoIding, ‘voting or
disposing thereof. o D . .

General Rules. and Regulatioes under the Secnrities E‘.itchange Act o£
1934, as, in effect on Janugry A1, 1985. e R R .

(8) For the purposes of detemining whether a person is ‘a

Selling Stockholder, the number of sharés of Common'- ‘Stock deemed
to-he outstsndin ‘and’ the’ number of -sha¥es - Beheficielly owned by
the .person shall. include shares respectivel'y deemed owned through
application of paragreph (6) ‘of. this Section (b) but shall not
include any “othér shares ‘of- Common-stock which ‘may, - be ‘igsuable .
pursuant -0 " any agreement, arrangement or understanding. or-upon
exercise of conversion rights, warraits or. options, or otherwise,
or sliarés ~of the. Selli,ng Stockholder whose acquisition of .mote’
than three percent of the outstanding shates of Common Stock of
the corporstion W:Lth:l,n the . most recent two, year period results
ftom’ other than a: purchase «x, agreement to putchase or vote sharee
of the corporation. e O :

(9)' Nothing coptained in this Article 6 shall be constrped
to relieve any’ Selling Stcekholder from any fiduqiary obligation
imposed by law. e .. . ’

(10) The Board of Directors of the corporation shall have
the: over to dehermine the’ application of or campliance with this
Article 6, includi'ng, without Hmitation, (i) whét‘her "a. person. is
‘a. Selling Stockhdlder; (i1) whether :a pergon is dn Affiliate or’
Aséociate - of - snother, (iii) whether Section (a) is or has’ became
ap,plicable in respect of & proposed transsction, (iv) ‘what! 15" .the
Hatket Price; and - vhether & price 18 above ‘Market. Price' ana ).,
when ‘or whether a” purchase or sgreemeut to purchase any share or
shares of Common Stock .of the corporation has ‘occurred -and vhen’ or. ..
vhether- a person has become. a” berieficial ownér of . any . shsre - OX.
shsres of. Comon Stock of the’ corporation. . Any’ decision ox,' action
ta.ken by the Board of Directors arising out of $ :in connection
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with the cohdtnictisn, interpretation-and efféct of ‘this Article 6
shall 11é within their absoluté discretion.snd éhall be conclusive
and binding except in circimstances involving bad faith, -

- Dated: -July 24, 1985 EAUIRRNE
SCANA GORPORATION

" WIB. TIVMERMAN
Vice President
and Treasiiter -

By.
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v

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

The undersigned W. B. TIMMERMAN and BEITY C. BISSEIJL do
hereby certify that they are the duly elected and acting Vice
President and Treasurer and Secretary, respectively, of SCANA
CORPORATION and aré authorized to execute this verification; that each
of the undersigned for himself or herself does hereby further certify
that he/she has read the foregoing document, understands the meaning
and purport of the statements therein contained and the same are true
to the best.of his/her information and belief. -

Dated at Columbia; S. C., this 24th day of July, 1985.

WA

W. B, TIMMERMAN
Vice President
and Treasurer

BETTY C¢]BISSELL
' Secretary
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Section 108.

 Section 107. These Restated Articles of Incorporation purport merely

. . .

to restate but not to change materially the provisions
of the original Articles as heretofore - amended and
supplemented’ and there is no material discrepancy
between such provisions and the provisions. of thes

Restated Articles of Incorporation. . ‘
The corporation - adopts the following Restated Articles
of Incorporation of . SCANA Corporation as: hexetofore’
amended and supplemented: . e
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5. .

ARTICLES OF INCORPORATION -
OF. SCANA. CORPORATTON

"me name of the corporatmn is SC‘ANA Corporatmn., .

The penod of duratmn of the corporat:l.on shall be perpetual

The corporat:.on 1s author:.zed to 1ssue shams of stock as
follows: . . A

Class of Shares ’ ,huthorized'No.'- ’
:Ccnmm'l X '_ SRR 75-,00_0,900 s ,'ﬂo'pa; Vaite

The general nature of the bus:.ness for wh:.ch the corporatmn is

organized is to acquire, -own and/or .sell cap:.tal stock and other -
interests in other cmpanies, .including, -but. not 1:mu.ted to, .

pub].w utlht:.es, and other 1awfu1 purposes

Provisions . th.ch the corporatw.on has e]ected to J.nclude in the
Arh.cles of- Incorporatlon are as follows: | . ]

5.1. preanpf:l.ve nghtsshall apply ‘to any shares of the
capital stock . of the corporatmn nor J.rmre to any holder
'r_hereof. . :

5.2, Thereshallbe no rlght to. vote any shares of stock k

cmmlatlvely for any purpose.

5.3 The :Eollomng mattérs shall be dec:.dedbythevoteofa'...

major.l.ty .of shares of stock of the corporation entitled to

vote: distributions "from * capital” surplus; reduction of':

L stated cap:.tal, and ;Loans to duectors and offlcers.

5.4 The vote of at least 80% of - the  shares of " stock - of the
corporation

As used in this Arl::.cle 5.4, "for cause" shall wmean

fraudulent or .dishonest acts, or gross, abuse of authority.in - -’

discharge of duties to thg corpomtmn and shall be

'estabhshedaftermttannouce of . specific charges and .

cpporl:muty to meet ‘and, refute such charges.

© 5.5 '.l‘hese Restated Articles of mcorporatlonmaybeanendedby

: thevoteofthenunmu:unmmberofsharespenuttedby South

,Camlma law . atthetumaofsuchvote,butnotlessﬂmna

" majority of shares entitled to vote, provided, however, that

" any ' amendment’ of Article-5.4,°Article 7.or Article 8 shall
reqm.rethevoteofso% of the shares of stock of . the
corporat:.on ent:.tled to vote. - ]

Par Value |

entitled to vote shall be required to. remove an’
incumbent menber of the Board of Directors-éxcépt for cause.-’
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Ea—————

(i) which such person or any -of its AFfiliates or
Associates (as hereinafter defined) beneficially owns, directly or
indirectly; or R » . T

CL (ii) which such person or any of its Affiliates or .
-Associates has ‘(a) the right. to aéquire (whether such right .is.
_conditional or exercisable immediately.or only after the passage

. of time), pursuant to any agreement, arrangement -or ~ understanding .
or uvpon the exercise of convérsion: rights, exchange rights, .
. ‘warrants or options, or otherwise, or (b) the right to vote
- pursuant to, any agreement, arrangement or understanding; ox

B (iii) . which are beneficially owned, directly or
indirectly, by any other person with which such person or anhy of
its' Affiliates -or Associates has any agreement, arrangement or
understanding for the purpose of ‘acquiring, holding, voting or -
disposing thereof.-, .- . . s

. . (7 “The. terms "Affiliate" and "Associite" shall have the
respective meanings ascribed to such temms-in Rule 12b-2 of the
General Rules and Regulations under the Securities Exchange Act of
1934, as in effect on January 1, 1985.. . .

Co (8) For the purposes of determining whether a person is a’
Selling Stockholder, the mmber of shares of Common Stock deemed
- to be outstanding and the mmber of shares beneficially owned by
the: ‘person shall include shaves respectively deemed.owned through
application of paxagraph (6) of this Section (b) . but shall “not
include any 'othéxr shares of Cammon Stock which may be issuable
. pursuant to any.agreement, arrangement or understanding, ‘or upon
. exercise of conversion rights, warrants or optians, or otherwise,
or shares of the Selling Stockholder whose - acquisition’ of more
than three percent of the outstanding shares .of Cammon Stock of |
the corporation within the most .recent two year' period results - -
from other than a purchase .or agresment to purchase or vote .shares
of the corxporation. . - . ) L L

(9) Nothing contained’in this Article 6 shall be construed .
to relieve any Selling Stockholder from any fiduciary obligation- -

) {10) ‘The Board of Directors of the corporation shall have
the power to detémmine the application of or compliance with, this

- Article 6, including, without linditation, (i) whether a person is

. a’ Selling Stockholder; (ii) whether a person is an Affiliate'or.
Associate of another; (iii) whether Section (a} is or. has become
applicable - in respect of a proposed transaction; .(iv) what is the
Market Price and whether a price is above Market . Price; and . (v)
when ‘or whether a purcliase or agreement.to pirchase any share or
shares of Common Stock of the corporation has occurred and when or |
whether  a - person has bécame a bemeficial owner of any share or’
shares of Common Stock of the corporation. 2ny decision .or action
tzken by the Board of Directors atising out of or-in ¢onhéction’
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with the construction, interpretation and effect of this Article 6
."shall lie within their absolute discretion and shall be conclusive
and binding except in circumstances imvolving bad faith. :

7. AJ

Higher Vote for Certain Business Cmubmat:.ons ‘In addition to any
affinnative vote of holders of a class or series of capital stock

- of the corporation .required by law or these Restated Articles of

Incorporation, -and except as otherwise expressly provided . in
Paragraph - B of this Article 7, the corporation shall not engage,
directly or indirectly, in a Business, Combination {hereinafter
‘defined) with, or proposed by or on behalf of, a Related Person {as
hereinafter .defined)  or an Affiliate .or BAssociate (both as

- hereinafter defined) of a Related Person without the -affimmative

vote of the holdérs of at-least eighty percent (80%) of the voting

power of all outstanding voting stock of the corporation, voting." -

together as a single class.

Vhen Higher Vote is Not Reguired. The provisions of Paragraph A of - -

this Article 7 shall not be applicable to a particular. Business

‘Canbination, and such Business Cambination shall require only suth

. affimmative.vote, if any, as is reguired by law or any other

. "

(3)

(2).

provision of these Restated Articles of Incorporation, the By-Laws

of the corporation or othexrwise; ‘if all of the conditions specified -

in any otie of the following Paragraphs (1), (2) or (3) are met:

' Approval by Directors. The Business Conbination his been approved
by a vote of a majority of all the Continning -Directors--(as.
hereinafter defined); or N . R

Combination with Subsidiary. The Business Combination is solely '
between the’corporation and d subsidiary of the corporation and -
such Business .Conbination does noét have the direct or indixect
effect set forth in Paragraph C(2) (e) of this Article 7; or

Price and Procedural Conditions. All of the following conditians '

have been met:

(a) The'aggregate aiomnt of (k) cash and (y) fair parket value

(as of the date of the consummation of the Business
Canbination) of consideration other than cash, to be received
share of - Camon Stock, or any other. class or series of

pexr
stock of the corporation (anysuc:h class.or seriés of stock -

! "preferred -stock"), in such

yination by holders thereof' shall be .at least

equal to the Highest per .share price (including any brokerage
_commissions, transfer taxes and soliciting ‘dealers' fees)
paid by or on behalf of the Related Person for any shares of
such. class or seriés of stock acquixed by -it, provided,
however, -that if the highest preferential amount per share.of

a series of preferred stock to which the. holders thereof’

would . be - entitled” in the event of ‘any voluptary or

!
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(b}

(c)

_ @

imrolﬁntary hqmdatlon, dlséolutwn or wuﬂmg—up of the

affairs -, of the corporation (regaxdless of whether. the

Business ‘Combination to be consumated constitiites such

an event) is greater than such aggregate anmxmt, holders of .

such series ‘of preferred stock shall receive an amount for

each such share at least equal to the highest preferential -
amount: ' applicable to such series of préférred stock. The
_pmV151ons 'of this Paragraph B(3) ‘shall.be required to be met

with  respect- to- every class or series of preferred stock,
vhethér or not the Related Person has previously acquired
beneficial. ownership of any shares of a particular class or
series of preferved stock .

The considerata.on to be received: by holders of .a partlcular

class or series of outstandmg Common Stock or preferred'

stock shall be .in cashormthesanefomasthekelated

Person has-previously paid for shares of ‘such class or series.
of. stock. If the Related Person has paid for shares of any -

class or series. of stock with varying foms of cons:Lderatmn,

the form of consideration gJ.ve.n for such class or series of ’

stock- in thé Business Combination shall be either cash or the
form used to acquire the 1argestnmrberofsharesofsuch
class or series of stock previcusly -acquired by it. A The
prices- determined in accordance with Paxagzaph B(3) (a) above
shall be subject to an appropriate adjustment in the event of
any stock dividend; stock split, subdz.v:Lsion, carbination of
sha:ces or similar evem:

No mtraordmary Event (as hereinafter def:.ned) shall have
occurred after the Related Person has become a Related Person

. and prior to the oonsmunatmn of the Bus:.ness Conbmatl.on.

A proxy or J.nformatlon statestem: desc.nbmg the pxoposed

‘Business Combination and complying with the requz.rements of
the Securities Eikchange  Act of 1934, asamended, and the
rules .and ‘regulations. theréunder ‘(or any subseguent
provisions - réplacing such Act, rules or regulations) ‘shall
have beeh mailed to pubhc stockholdexs of the corporation at
least 30 days prior to the consummation of such BuSiness
Conbination (whether or not. such proxy or information

" statement is required pursuant to such Act or subsequent

provisions).

" . Certain Definitions. -
For pux.poses of thJ.s Artmle 7
(1) -a "perso shall mean any mdlv:.dual, ium, partnerstup,

corporation or other entity, or a group o "persons” acting or
agreemgtoacttogethermﬂlenmmerset forth in Rule 13d-5
under the ‘Securities Exchange Act of 1934, as in effect on
March 1, 1987. .
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ECREIARY OF STATE OF GOUTH CARGLIRA

(1)

{2)

()

A "person” shall mean any individual, £im, part:eersh:}p,
corporation or other entity, or a group of "persons acting
ora.g':eaingtoacttc"zﬂlerinﬂlemmersetforth in FRnle
13d-5 under the Securities Exchahge Act of 1934, as in effect

The tenm "Business Coubination” shall mean any of the
following transactions, when entered into by the corporation

'or a subsidlary of the corporaticn with, or upon a

by or on behalf of, a Related Person:

(a) the mexgecormsolidationorcmsmmatignofaplanof
exchange of the corporation or any subgidiary of the

carporation; or

(b) the sale, lease, mortgage, pledge, transfer or other
disposition (in one or a series of t:ransact.’.Lox.zs) of any
assets of the corparation or any subsidiary of the
corporation having an aggregate fair market value_of
$10,000,000 or more, except for sales of goods and
services made in the ordinary course of the corporation's
business; or

(c) the issuance or transfer by the carporation or any
subsidiary of the corporation (in cne or a series of
transactions) of any securities of the corporation or
that subsidiary, except proportionately to all
stockholders of the corporation or such subsidiary; or

(@ the adoption of a plan or proposal for the liquidation or
dissolution of the corporationy or

(e) the reclassification of securities (including a reverse
stock split), recapitalization, -consolidation or any.
other +tramsaction (whether or not involving a Related
Person) which has the direct or indirect effect of
increasivg the voting power, whether or not then
exercisable, of a Related Person in any class or series
of capitalstod{ofthecorporatimoranysubsiduryof
the corporation; or o

(f) any agreement, contract or other arrangement praviding
directly.or indirectly for any of the foregoing.

The term "Related Person” shall mean any persan (other than
the corporation, a subsidiary of the comomtiolrn or any
pension, profit sharing, employee stock ovmership or other
employee benefit plan of the corporation or a subsidiary of
the corparation or any trustee of or fiduciary with respect
toanysuchplanactz’nginsuchcapacity) who is the direct
or imdirect beneficial owner (as defined in Rale 13d-3 and
Rule 13d-5 under the Securities Exchange Act of 1934, as in
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"SECRERARY OF STATE OF BOUTH CARGLINA

(4)

(5)

(6)

R P ot A s vy T
e TR e _’,l;k.'.__,.-._p,.l. &1 Ei R ,‘,r

effect on March 1, 1987) of more than ten (10%) of
ﬂmemtstandingcagihalstockofthecoxpora entitded to
vote for the elegtion of directors, and any Affiliate ar
Associate of any suth person.

The term "Continuing-Pirveckor™ shall mean any mewber of the
Board ofDuechrswholsmtaReiatedPerm,anAﬁEihate
orAsmateOrnapreseﬁggt;ﬁreofaRe]ated Pergon amd wio
vas a menber ofthe.Bogrd 6f Directors impdiately prior to
the time that the Related Person became  a Related -Fewspn,
and any successor to a Continuing Dmecmrmozsmta
Related Person or.an Affiliate or Associate of a Related

" Person and is recatitended to succeed a Centinmuing Director by

a majority of Conthnuing Directors who are then members of
the Board of Directors.

Paffiliate” and “Associate” shall have the respective
meanings ascribed to such terms in Rule 12b~2 under the
Securities Exchange Act of 1934, as in effect on March 1,
1987.

The term "Extraordinary Event" shall mean, as to any Business
Cambination and Related Person, any of the following events

thatlsnotappmvedbyamjontyofallContmumg
Directors:

(a) any failure to dec]are and pay at the'regular date
therefor any full quarterly dividend (whether or not
camlative) on any outstanding preferred stock; or

(b) any reduction in the annual rate of dividends paid on the
Cammon Stock (except as necessary to reflect any stock
split, stock dividend or subdivision:'of the Comwon
stOCk):

(c) any failure to increase the anmwul rate of dividends paid
on ;the Comwon Stock as necessary to reflect any
reclassification (including any reverse stock split),
recapitalization, reorganization or any similar
transaction that has the effect of reducing the mmber of
outstanding shares of the Cammon Stock; or

(d) the receipt by the Related Person, after such Related
Person has became a Related Person, of a direct or
indirect  benefit (extcept prqaortionately as a
shareholder) from any loans, guarantees,
pledges or other financial assistance or any tax credits
or other tax afvantages provided by the corporation or
any subsidiary of the corporation, whether in
anticipation of or in connection with the Business
Cosbination or otherwise; or

, "5 un TSR -'}v"'"l .~ r.-*)' ;‘r ":"r‘i'%'"‘ ’—.‘ >
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' businesses and properties of the ion or any of its
! subsidiaries, as well as such other factors as the directors
; deem relevant, and (ii) mtmlythemmsi@amp.mbe:n.ng
| offered in relation o the then current market price for the
: corporation's Gutstanding shares of capital stock, but also

: ~ in relation to the then current value cf the corporation in a
: freely negotiated transaction and in relation to the Board of
| Dirvectors’ estimate of the fubture value of the corporation

i ‘ (including the unrealized value of its properties and assets)

as an independent going concern. : :

i H. ZAmendment, Repeal, etc. The affimmative vote of the holders
. of at least eighty percent (80%) of th. voting power of all
outstanding voting stock of the corporation, voting together
as a single class, shall be required in order to amend or
repeal this Article 7 or to adopt any provision inconsistent
therewith. )

8. A. The mmber of directors of the corporation which shall
constitite the entire Board of Directors shall be fixed from
time to time by or pursuant to the provisions of the By-Laws
of the oorporation. 2Any such provision shall contime in
effect unless and until changed by the Board of Directors,
but no such changes shall affect the term of any director
then in office. Upen the adoption of this Article 8, the
divectors shall be divided into three classes (I, II and
ITT), as nearly equal in nmumber as possible. The initial
term of office for members of Class I shall expire at the
anmual meeting of stockholders in April 1988; the initial ~
term of office for membars of Class II shall expire at the

- ammual meeting of stockholders in April 1989; and the initial

i term of office for members of Class 11T shall expire at the

l ; ammual meeting of stockholders in April 1990. At each amnual

. meeting of stockholders following such initial classification

| . and election, directors elected to succeed those directors

' whose terms expire shall be elected for a temm of office to

: expire at the third succeeding anmual meeting of stockholders

i after their election, and shall continne to hold office wntil

‘ their respective successors are elected and qualified. In

the event of any increase in the mmber of directors fixed by
| the Board of Directors, the additional directors shall be so
classified that all classes of directors have as nearly equal

i mmbers of directors as may be possible. In the event of any

A decrease in the mmber of directors of the corporation, all
classes of directors shall be decreased equally as nearly as

i may be possible. The term of office of any director who is

' not a salaried employee of the ccrporation shall expire at

: the anmal mesting next preceding the date an which such

i divector attains age 70 and the termm of office of any

director who is a salaried emplayee of the corporation shall
expire upon such director attaining age 65 or upon his
retirement from active service with the corporation,
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Section  103.

Section 104.

" Section 106.

'Section 102.

* Section 10S.

The name Of the corporation is SCANA CORPORATTON.

The registexed‘ office of th.e.corpoﬁtion is Palmetto
Center, 1426 Main® Street, located in the City of

Colunbja, County of Richland and the State of South
Carolina, and the name of its reg:\.ste:ed agent at such

address is E. C. Roberts.

oni October 1, 1984, the corporation was fommed under the
name of SCESG Holding Company, Inc. and the Articles of

.Incorporation were '.duly  filed with the Secretary of
State of South, Carolina, upon which date the corporation-

began its. existence.

on October 10, 1984, by written direction of the sole"
_ incorporator, the name of the corporation was changed to

SCANA Corporation and the filing of a Restatement of the’
Articles of Incorporation was authorized and made -in
acdcordance with Section 33-15-80 of the South Carolina
Business Corporation Act. ’

At a meeting duly called and held- July 24, 1985, the
Board of Directors of the corporation authorized the
adoption of a Restatement | of the Articles of
Tncorporation of the corporation so as .to’integrate into

. a single document changes in the Articles- of.

Incorporation authorized by the holders of the

corporation's Common Stotk at a meeting duly called -and
-held om April 24, 1985, as provided in Section 33-15-80°

of the South Cavolina Business Corporation Act. -

At a meeting duly called and held April 22, 1987, the -

Board of Directors’ of. the corporation authorized the
adoption of a Restatement of . the , Articles of
Incoxporation of the corporation so as to integrate into
a single document changes in the ‘“Articles. of
Tncorporation auttiorized ' by the- holders of the

corporation’s Comon Stock at a meeting duly called and - °

" . held on April 22,.1987, as provided in Section 33-15-80°

:of the. South Carolina Business Corporation Act.
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6. {a) The .affirmative vote of the holders- Gf not less thana -
majority. of the Voting -Stock ' (as hereinafter defined) of the
corporation shall be required before the corporation may purchase.
any outstanding shares of Common Stock of the corporation at a
price’ known by the corporation to- be above Market Price (as-
hereinafter defined) from a person known by the corporation to be
a Selling Stockholder (as ‘hereinafter ' defined),’ unless the
purchase is made by the corporation dn the same . terms and- as a

result ' of a duly authorized offer to purchase any and- all of the
outstanding shares of Cammon Stock of the, corporation. = °

- (b} For pﬁ:poses of this Article 6:

L "(1) 'The term "Voting Stock" shall mean the outstanding
shares of stock of the corporation entitled to vote in elections
of directors of the .corporation’ considered as-one class.

SR {2) The majority vote redquired .by Section (&), when
.applicable, shall be .n addition to.any.lesser vote or no vote
required or permitted by law or these Articles of Incorporation
exclusive of -this Article 6 and the shares of the Selling
Stockholder' shall, for this purpose, be counted as'. having
abstained regardless of how they have been voted. . .

= _ (3) The.temm "Market Price" shall mean the highest closing .
- sale price, during the 30-day "period -immediately preceding the
date in question, of a. share of the Common Stock of: the
corporation on the Camposite Tape for New York Stock Exchange
Issues, or, if such stock is not quoted on the Composite Tape or-
is not listed ‘on such Exchange, on the principal’ United States
securities exchange registered under the Securities- Exchange Act
of 1934 on which ‘such stogk is listed,.or, if such stock is not .’
listed on, any such exchange, the highest closing bid quotation
with xespect to a share of such stock during tbe 30-day period
preceding -the date in .question on the National Association of
Securities Dealers, Inc. Autamated Quotations System or any system
then 'in use, .or if no such quotations are available, the fair ‘.
market value on the date in. question of a share of such stock. . :

. (4) -The term "Selling Stockholder® shall mean and  include
any person. who or which is- the beneficial 'owner of in the
aggregate more than three percent of the' ocutstanding .shares of .
Common - Stock of the corporation and who or which has purchased or
agreed to purchase any of such shares within the most recent

: (5) A "person” shall  mean any individual, . fim,
partnership, corporation or otlier entity. .. - - -
. (6) A person shall be the "beneficial owrier” of any shares -

! of Camnon Stock of the corporation: : e .
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(2) 'I'he tezm "Busmess Conbinatlm" ghall mean any ‘of the follovmxg )
transactions, when entered -into by the corporation or a subsidiary

ofﬂuecorporatw.ohmﬂn, orhponaproposalbyoronbehalfof a
FelatedPe.rson . .

(a) the merger or consol:l.dat:.m or consmmnatlon of a plan of--
.exchange of the ooxporation or’any subs;d:.ary of the
; corpor.amon, . . .

(b) the sale, 1ease, nbrl:gage, pledge, tmnsfer of other- : -
" - disposition’ (in one or a series’ of transactions) of any assets '

of. the corporation: or, any m:bs:.d:.ary of the eorporat:.on having
. an aggregate fair market value of $10,000,000 ox.more, -except
'.forsalesofgoodsandservmsmademtheoxﬂmaryoourseof
- the corporatlon S: busmess, or 6

(c) the Jssuance or transfer by “the corporatian or any subs:.dz.ary
‘of the corporatmn (in one ox. a series of ‘transactions) of any
. securities of ‘the corporation or that sub51d:lary except :
"+ proportionately to all stockholders ‘of .the. corporation or such
'subs:.dlary or : o

-(d) the adcptlon of a plan or proposal for the hqmdaum or
. dlssolut:.on of the corporatlon, or ..

o). the reclass:.f:.qat:.on of secunt:es (':'.nclixﬂing' a reverse stock

", split)’ r . recapitalization, -consolidation’ or any - other
.. transaction (whéther or not involving a Related Person). which
- has the direct or indirect effect 'of .increasing. the vat:.ng
-power,” whether or- not then exercisible, of a_Related Person in
any class or ‘series of .capital stock of the corporation or any
subsid:.ary of the corporat:.on, or. .

“(£) any agreenent cont:ract or other’ arrangement pmv:.dmg

] dlrectly or indirectly for any of the fo::egomg. :
The ‘term "Related Person” shall mean any person (other than
profit sharing, enployee stock ownership or other enmployee benefit

plan of the corporation oxr a subsidiary of the corporation or any

trustee .0f .or. fJ.dchary with respect to any such plan’ act:mg in

- such capac:.ty) who is the ‘direct or indirect beneficial owner  (as

defined- in Rule 133-3 . and Rule 13d~5. under- the Securities
Exchange Act-of’ 1934, ‘as "in effect on March-1, 1987) .of more “than
ten percent (10%): of thé: mxtstandmg capital --stock of the.

' ".corporation ent'n.tled tb-vote for. the -election of dJi'ecl:ors, ard .

any Afﬂhate or Assoc:.ate ‘of any such -person, .
The term "cantlmung Duector" shall mean any ménbex .of the

" Board of Directors  who, is fiot.a Related Person, an Affiliate or

Associate or represmtauve ‘Oof a Related Person and who was. a
nmberoftheBoardofD:.recbors nuned:.atelyprlor’cothetmxe

e
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that the Related Parson became a Related Person, and any successor
" to a Continuing Director whio is not a Related Person' or an
‘Affiliate or Associate of a Related Person and is recamended to
succeed a . Continuing Direftor by a - majority of Cont:mumg
Directors who are then manbers of the’ Board of D.uectors.

_ “"Affiliate" and "Associabe" shall’ have ‘the respectlve meamngs
ascribed to such tems in Rule 12b-2 wndex the Securitles Exc:hange
Act of 1934, as.in effect on March 1, 1987.

The term "Extraordinary Event" shall mean, as to any Business
- Cambination and Related Person; any of the followmg events that
is not appz:oved by a majority of" a11 Contmumg Directors: =

(a) any falluretodeclareandpayattheregulardate H1e:efor .
any full quarterly.dividend (whether or not cmm:lat:we) ‘on any
outstanding preferred stock; or . }

(b) any reductlonmﬂxeannualrateofdlndendspaldonthe
chrmcm Stock (except as necessary to reflect any stock split,
stock: d:l.vs.dend or subd:.vis:.on of the Ccumon Stock) ;

any failure to increase the annual rate of d:.v:.dends paid on
e Commcn Stock as necessary to reflect any reclassification

(J.ncluéhng any reverse stock split) , recapltallzatlon,

reorganization or any. similar transaction that has the effect

of reducing the nunber of outstandmg shams of the Common
Stock; or - .

therecelptbyﬂleRelatedPerson, after suchRelatedPerson

‘ has become a Related Person, of & divect or indirect benefit
(except proporticnately. as a shareholder) fram any loams,
advances, gquarantees, pledges or other financial-assistance or
anytaxcnedrt:sorothertaxa&vantagespmudedbyﬂlé
cozpozat:.on or any subsidlary of the corporat:l.on, whéther in
anticipation of or in connection. with the Business Combination
or oﬂlezwise, or

anymc:;easemtlmmmberofsha:esomemonStockor
pxefe‘:redsbockofwhlchtheRelatedPersma.sthebeneﬁcml
_owner, except as part.of the transaction that results in such
RelatedPersonbecamngaBe]atedPersonandexceptma

. transaction. that, after giving efféct thereto, would not
result in any increase in the Related Person's percentage
beneficial. ovmership -of any c1a55 .or serles of Ccmnon Stock or
prefer.ced stock. Lo ; .

Matters to be Determined by Oontmumg Directors.. A majm:lty of
all Continuing Directors shall have the power to detemmive, on the
" basis of information known to them after reasonable inguiry, "all
questions arising under this Article. 7, including, without
Iimitation, the txaisactions that are Business Ccmbmat:.ons, the
persons who are Related Persons, tl;e time atwluch a Related
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Person becare a Relatea Person, - vmeﬂmr a person is.-an Afflh.ate'
or BAssociate of another, and the -fair market value of , or price"
* paid -for, any assets,.securities or other property, ‘and: any such
determinations of such d:u:ectors shall be conclus:.ve and hmdmg. "

Fz.ducmzy obl:.gatlcms of - Related Pe.rsons. Notmng conta:.ned in'.
+this Article 7 shall be construed to relieve . any Related _Person_'

from any, fidueiary obhgatmn mposed by law

. .Flducmzy Obligations of D:Lractors. . 'ﬂ'xe fact that any Busmess
. Combination - complies with thé provisions of Section B of this

Article?shallnotbeoonstruedtomposeanyﬂduc;axyduty

_ cbligation or. responsibility on the -Board of Directors, or any

thereof, - to ‘a@pprove such Business -Cambination or

" - recamend - its adoption or approval to the stockholders of the
‘corpotation, nor shall such--compliance 1imit,” prohibit or.

otheryise .reéstrict in any manner.the Board of Directors, or
any. mrber thereof, with respect £q evaluat:.ons of or actions

-and responses taken w:l.th ‘respect to such Busmess Conbmat:.on
" Board Consideration of All Relevant Faétors. “The Board of

Directors of the’ corporatlon, ‘when evaluating any offer of another
party to (a) make & tender . or ‘exchange offer for any 'equity
security “of ' the corporatmn, .(b).-merge. ‘or consolidate the
ocorporation ‘with another corporation, or {c) purchase or otherwise

‘acquire all orsubstanﬂallyallofthepmpertlesandassetsof‘

the co::poratlon, may, in - connection -with the' exerc:l.se_ of its
Judgment "in determining’ what is. /in the best .interests of the
qorporatmn and its stockholders, give -due consideration to (i)
all relevant factors, J.nclud:mg m.thout hmtatmn the social,

"leqal, - environmental and econamic effects ‘on the employees
“custamers, ' ‘suppliers’ .and other 'affected persons, firms- and_
c:o:.poratmnsandonthe camunitiés and geographical ateas in

which " the corporation and its.subsidiaries operate or are located

. and on_any-of the businesses and. propertles of the corporation ‘or a
. any of its subsidiaries, --as well as such other factors as the.

directors deem relevant, .and (ii) not only the consideration being
offered’ in . relation. to the then current market price for the
oorporat:.on's outstariding sha.res of capital: stock, ‘but also- in
relation to the then current value of the coxporation in a-freely

.negouatedtransactlonandmzelatmntoﬂle]!oardof ‘Directors’ -

estimate -of H‘lé future "value of the corporation’ (:mclud:.ng the
wirealized value of J.tS properiues and assets) as- an mdependent
go:mg concexn. . . L

Amendnent, ‘Repeal, etc. 'I'he aff:l.nnata.ve vote of the holders of at
. least eighty- percent - (80%). of the. voting, powet of -all . cutstanding
voting stock" of the - corporatmn, voting together as a single.

class, .shall be réequired "in .oxder’ ‘to -awend or  repeal- thlS
Art:.cle 7 or to adoprt any prov;l.s:l.on mconszstent theréwith., -
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' The number of directors of the corporation which shall constitute .
the entire Board of Directors shall be fixed from time to time . by’
. or ‘pursuant to the provisions of the By-Laws of the corporation.’
" any such provision shall continie in effect unless and until
.changed” by the Board of Directors, but no such changes shall
affect the-term of any diréctor then in office. Upon the adoption

" of this Article 8,  the directors ‘shall be divided into three
classes (I, II and IIY), as nearly equal inh nurber as possible.
. The- initial term of office for metbers of Class I shall expire at
the annual meeting of stockholders in April 1988; the. initial term
of office for menbers of ‘Class II shall expire at the annual
- meeting of ‘stockholders in April 1989; and the initial term of

office for members of Class III shall expire at the annual meeting -
of . stockholders in -April '1990. At each annual .meeting of
" stockholders following such initial classification and election,
directors elected to succeed those directors whose tems , expire
shall be -elected for a temm of office to expire at the third
succeeding annual meeting of stockhlders after -their election,
and . shall contimve . to hold office ‘until their respective
successors ave elected and' gqualified. 'In the event .of any
increase . in the mmber -of directors £fixed by :the Board of
Directors, the additional divectors shall be so classified that"
all classes of directors have as nearly equal mmbers of directors
as may be possible. In the event of any decrease in the mumber of

. directors of the -corporation, all classes of directors shall be
decreased equally as nearly as may be possible. The term--of
office of any director who is not a salaried employee of the

. corporation shall expire at the.ammual meeting next preceding” -the
date on which such director attains age:70- and ' the term of office
of any diréctor who is a salaried - employee of the corporation
shall expire upon such director attaining  age 65 or upon his
retirement from active service with the corporation, whichever is

_earlier, éxcept that the texm of office of a director who is Chief-
Executive Officer shall not expire as a result of attaining age 65
or prior retirement from active service with the corporation. '

Newly created directorships resulting from any increase in the °
authorized murber Of directors or.any vacancies in the -Board of
Directors’ resulting From death, resignation,” retizément,
disqualification, removal from office or any other cause shall be
filled only by the Board ‘of Directors-then in office, although
less than a quorum. Directors elefted to Fill a newly ' created
directorship or other, -vacancies. shall- hold . office for .the
_ remainder of the full temm of the class of diréctors in which the
pew directorship  was created or the vacarcy occurred and until
such director's, successor has. been:electéd and has qualified. - -
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. Dated

class vote may be .specified by law, these Restated Articles of
Incorporation, the By-Laws of the corporation or otherwise), the
- affimmative vote of the holders of at least eighty percent. (80%)
of the voting power of ~all outstanding voting stock shall be

required to adopt any provision inconsistent with, or;to amend or. B

repeal, Paragraphs A through'C, inclusive, of this Article 8,

Notwithstanding the foregoing, if at any time the holders of any
ane 'or more classes or series of preferred stock issued by the
_corporation shall have the right, voting separately by class
“or series, to elect directors at an annual or special meeting
of stockholders, the election, tetm of office, filling of
vacancies and other features of:-such directorships shall be
governed by -the terms of these Restated BArticles of .~

' . Incorporation applicable thereto, and such. directors €0 °

elected shall not "be divided into classes pursuant to this
Axticle 8 unless expréssly provided by such temms. . .

April 22, 1987
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- ) ’.Iheundersa.gnedJOHNA MRRENandBARBARAD.BIAIRdo hereby
~.’certlfythattheyarethedulyelectedandacungchamtanofﬂxeBoard
- and Chief Executive Officer and Secretary, respectively, of SCANA
. -, CORPORATION and ave authorized to execute this verification; that each
-of the undersigned for himself or herself does hereby'. further cerl::n.fy
that- he/she has read the foregoing document, understands .the, fieaning
andpurportofthestatementstheremcuntauxadandthesane are true

to thé best of his/her :mfomlatmn and bel'l.ef -

Dated at Collmb:l.a, s. c., tms 22nd aay of April, 1987, ; ST

Chaimman of the Board -
and Chief Execut:.ve Off:l.cer

qgu,&uud

BARBARAD.
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RESTATED ARTICIES OF INGORPORATION
of
SCANA. CORPORATT(N

Adopted BApril 26, 1989
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'map,e.r.lodof durai;i’mi of- ﬂsaansha!lbepe:zpebual

'mé worporation is aut;m%ed to issue shames of stock as
£ollowss

_Glsiss of Shayes Authorized No. Par Vaiye

Common 75,000,000 No Par Value

gaae;alnah:reoﬁﬁ‘:e&msmess ferwhlchthe corporation is
?zgamzea 1stoaoq\ﬁre,=aﬁmﬁndlprseilca;ntalsﬁpckandother
mﬁferestsinﬂiﬂferaqmarmes-, inviodieg, ik not Limited to,

phBTic utilitdes, and other g fecy _puipsses.

Bw;fi‘mms which the corperation.has.elected to include in the
articles of Incerporatien Sre:as follows:

5.1. .No preegptive rights.shall apply to any shares of the
g:agg smckof thewr{bratn.onmrumrewmyholdet
fherepf.

5.3, Thers shallbe mo right to vote any shares of stock
cumlatively for dny.pusgose.

5.3 The following ‘makt ,Jslg,qlaibedéqzésdbyﬁmmofa
n%geétggf shazés'af ‘Stpek=of g ien ixled to

’tiuns ﬁfem cap:.tal surplus nction  of
u.s’t&heti'ragltal, arrﬁloans toajl‘ﬁéctors anﬁoffz.éé&

As .uged .in ﬂils‘Arta.tle. i g ~.--': ‘:;:J- AT
frmxiulent erﬁ:.s'lw SEE - au:t‘s7 or. g::e_s( . "ﬁase'p‘f-auﬂmmty in
. .-‘ , lii

; ties
establls“hed aﬂ:ar xm.tten muce of spec:.fn.c charges and
opportunity to meet and refute such charges.

5.5 These Restated Aruclesofmcerpoxat_mmybeanendedby
the vote of the minimm mufber of shazes permitted by South
Carolina law at the time of such voie, but not less than a
majority of shares entitled to vote, provided, however, that
any amendment of Article 5.4, Art:.cle?orAr;ta,cleBsﬁali
requlrethevoteofst)% of the shares of stock of the
corporation entitled to vote.

VNTIOHYD HINOR 30 a;usso mﬁm
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Section 101.
Section 102.

Secticn 103.

‘ Section 104.

:' : Section 105.

Section 106.

The name of the corporation is SCANA CORPORRTION.

The registered office.of the corporation is Palmetto
Center, 1426 Main Strest, located in the City of
m]ambia,cmnﬂ:yofniﬁxla!ﬁmﬂﬂ!esmteofmth
Carolina, and the name of its registered agent at such
address is E. C. Roberts.

October 1, 1984 the corporation was formed under the
O o of SCEsG Holding Corpany, Inc. and the Articles of
Incorporatimweredulyﬁledwﬁ.ththeSecretaryof .
State of South Carolina, upon which date the' corporation
began its existence.

October 10, 1984 written direction of the sole
g:wzparator,'ﬂxe n;mgyoftheco:pcmtimmsdxangedto
smmeorporatimandtheﬂlmgofakestatanentgfﬂe
Articles of Incorporation was authorized and made in
accordance with Section 33-15-80 of the Socuth

At a meeting duly called and held July 24,’1?85, the
Board of Directors of the corporatim} the
adoptimof'aRestatanentoftheArtJ.cles?f o

jon of the corporation so as to integrate into
asingledoclmtchangeSintheArticlesof
Incorpo:ratiunauﬂnﬁ.zedbymmlders of the
corpar&tim'sOmmmStockatametingdtﬂgczlledam
held on April 24, 1985, as provided in Secta.on 33-15-80
of the Scuth Carolina Business Corparation Act.

Atameting&ulyca]ledarﬁhelc‘x%pﬁl ez, 1987, the
BoardofD:!:ecborsofthecorporatml}authonzedthe
adoptimofal?esfabamtofﬂ:eut:clesgf .
Incorpazation of the ‘corporation so as to integrate into
asingledocmmntdxangesinthehrticlmof .
Irmxporatimauthcﬁ.zedbytheholders of the
corpcu:aticn'scmmsmd:atametingdﬂycau.edand
held cn Bpril 22, 1987, as provided in Sectim 33-15-80
of the South Carolina Business Corporation Act.
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6. {a) The affinmtive vote of the holders .of not less than a
majority of the Voting Stock (as hereinafter defined) of the

any outstanding shares of Compon Stock of the ocorporation at a

price known by the corporation to be above Market Price (as

heveinafter defined) from a person known by the io to be

a Selling Stotkholder (as hereinafter defined), wunless the

is made by the corporation on the same terms and as a

result of a duly anthorized offer to purchase any and all of the

} outstanding shares of Camnon Stock of the corporation.

(b) For purposes of this Article 6:

(1) The temm "Voting Stock™ rhall mean the outstanding
shares of stock of the corpoiation entitled to vote in elections
of directors of the corporation considered as one class.

. (2) The majority vote required by Section (a), when
applicable, shall be in  addition to any lesser vote or no vote
required or permitted by law or these Articles of Incorporation
exclusive of this Article,6 and the shares of the Selling
Stockholder shall, for this purpose, be ocounted as having
abstained . regarxdless of how they have been voted.

(3) The term "Market Price" shall mean the bighest closing
sale price, during the 30-day period immediately preceding the
date in ouestion, of a share of the Common Stock of the
corparation ocn the Composite Tape for New York Stock Exchange
Issues, or, if such stock is not quoted on the Composite Tape or
is not listed on such Exchange, cn the principal United States
securities exchange registered under the Securities Exchange Act
of 1934 on which such stock is listed, or, if such stock is not
listed on any such exchange, the highest closing bid quotation
with respect to a share of swh stock during the 30-day period

i the date in question on the National Association of
Securities Dealers, Inc. Automated Quotations S: stem or any system
then in use, or if no such quotations are avajlable, the fair
market value on the date in question of a share of such stock.

(4) The term "Selling Stockholder" shall mean and include
any. person who or which is the beneficial owner of in the
aggregate more “han three percent of the outstanding shares of
Cammon Stock of the corporation and who or which has purchased or
agreed to purchase any 'of such shares within the most recent

two—year period.

{(5) A "person"” shall mean any .individual, fimm,
partnership, corporation or other entity.

2yl Jo ¥G obed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 A3 14300V
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(6} A person shall be the "beneficial cwner™ of any shares
of Common Stock of the corporation:
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C.

()

{c)

(@)

s

et ﬁf-*—rr
Ixmever,tb'ati'fthe highest preferential amount per
share of & s¢vjes .of preferved stock to whigh the
holders - thepsof wli be-eftitled in the event of amy

e

v g

2800 g ‘bf m";.m&"ﬁ%w CREPUEQl) EEgarXy 5
of wheher the. Business Conbination to be-ocnseitiiated
constifubes such an , event) is greater than suth
aggregate: awount, holders of such series of preferred
stock shal] receive an apount for each such share at
least eqial +to the highest preferential amount
applicable to sﬂs series of preferred stock, The

isions of hi Paa%gzaphmm shallherequ@zdg?
be met with every class or seri
preferxedstccknfspectwheﬂl& or not the Related Person has
previously acguired beneficial ownership of any shares
of a particular class or seric ) of preferred stock.

The consideration to be received by holders of a

jcular class or series of cutstanding Common Stock
or pmferredstodtshallbeincashor.inﬂlesanefom
as the Related Person has previously paid for shares of

. such class or series of stock. If the Related Person

has paid for shares of any class or series of stock with
vazyﬁ fozmsofccnsideraticn,thefomqf
consideration given for such class or series of stock in
the Business Oombination shall be either cash or the
form used to acguive the largest number of shares of
such class or series of stack previocusly acquired by it.
ﬁheprioesdate’minﬁinacm:&ance&dth?atagz:aph
B(3) (a) - above shall be subject to an appropriate
adjustment in the event of amy stock dividend, stock
split, subdivision, canbination ofbsharesors:m.lar
event.

No Extraordinary Fvent (as hereinafter defined) shall.
have occurred after the Related Person has become a
Business Combination.

Aprm&yorinfamaﬁmatamd:_desgtibingthe?reposea
Business Cambination ard complying with requirenents
of the Securities Exehange Act of 1934, as awended, amd
the rules i regulations thereunder {or eny schesguent
provisions replacing such Act, rules or regulations)
chall have been maifed to public stodkholders of the
corporation  at least 30 days prior to the consumation
of euch Business Camination fdwether or not such proxy
or information staterent ig required prsuant to such
Act or subseguent prowvisions). |

Certain Dafinitions.

! Par purposes of this Article 7:

-
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(i) which such person or any of its Affiliates or
Associates (as hereinafter defiped) beneficially owns, directly or

ix\(}irecﬂy; or

(1i) which such person or amy of its Affiliates or

Associates has (a) the.right to acquire (vhether such right is

canditional or exercisdble immedidtely or only after the passage

or upon the exercise of dofversion rights, exchange rights,

3 \ warrants or options, or otherwise, or (b) right to vote
' : pursuanttoanyagrmt,arr—mmntoruxﬁerstamm;or .

(iii) which ave beneficially ownad, divectly or
indirectly, byanyotl‘m:persmwithvmichsmhpersonor any of
its Affiliates or Associates has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or
disposing thereof. ,

(7) The tems "Affiliate" and "Associate” shall have the

respectivemaningsascrimdtosuchtemsi‘nmﬂe 12b-2 of the

' GeneralRi;l&sandRegu]aticnsurﬂertheSecuritiesmd:angeActof
1934, as in effect on Jamuary 1, 1985. -

(8)'Forthepurposesofdeteminingwl-:sﬂ\erapersonis a
Selling Stockholder, the mumber of shares of Cammon Stock deemed
o be outstanding and the mmbér of shares beneficially owned by
the personsballincludesharesrwpectivelydeenedmxedthrwgh
application of paragraph (6) of this Section (b) but shall not
include any other shares of Common Stock which may be issuable
pursuanttoanyagreatent,azrangmento;mﬂerstanding, or upon
exercise of conversion richts, warrants or options, or otherwise,
or shares of the Selling Stockholder whose acquisition of more
than thres percent of the outstanding shaves of Cammon Stock of
the corporation within the most recent two year period results
ﬁmatherﬂzanapumhaseoragremttopurchaseorvoteshares
of the corporation. : :

,(Q)Nothinqcorr;aﬂxedinthishrticleSshallbecmstrueﬂ
‘ to relieve any Selling Stockholder fram any Fiduciary obligation
. imposed by law.

- (10) The Board of Directors of the corporation shall have
the power to determine the application of or campliance with this,
Article 6, including, without limitation, (i) vhether a person is
a Selling Stockholder; (ii) vhether a person is an Affiliate or
Associate of another; (iii) whether Section {a) is or has become
applicable in respect -f a proposed transaction; (iv) what is the
Market Price and whether a price is above Market Price; amd (V)
when or vhether a purchase or agreement to purchase any share or
chares of Camon Stock of the coxporation has occurred and when or
whether a person has became a beneficial owner of arny share or
shares of Common Stock of the corporation. Any decision or action
taken by the Board of Directors arising out of or in connection

¢yl Jo LG ebed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 d31d4300V




with the construction, interpretatien and effect of this Article 6
ghall lie within their abso¥ste discretion and shall be conclusive
and binding except in circugstances involving bad faith.

BI

)

(2)

3)

carpotdtien shal gt - erigagey -Sixectly or indiveetly, in a
by or an behalf of, a Rélated-Person (as. hereinafter defined)
or an Affiliate or Assptiate {both as héreinafter defined) of
a Related Perscn without the affirmative vote of the holders
of at least eighty percént (80%) of the voting power of all
cutstanding voting stock of the corporation, voting together
as a single class.

when Higher Vote is Not Required. The provisions of
Paragraph A of this Article 7 shall not be applicable to a
particular Business Combination, and such Business Combination

shall require only such affimative vote, if any, as is

required by law or any other provision ‘of these Restated
Articles of Incorporation, the By-TIaws of the corporation or
otherwise, if all of the conditions specified in any onme of
the following Paragraphs (1), (2) or {3) are met:

Approval by Directors. The Business Combination has been
approved by a vote of a majority of all the Continuing
Directors (as hereinafter defined); or

Canbination with Subsidiary. The Business Carbination is
solely between <he corporation and a subsidiary of the
corporation and such Business Cambination does not have the
direct or indirect effect set forth in Pavagrap: C(2){e} of
this Article 7; or )

Price and Procedural Conditions. All of the'folluwing
oconditions have been met:

(a) The aggregate amount of (x) cash and (y) ~ fair market
value (as of the date of the consummation of the
Business Canbination) of consideration other than cash,
to be received per share of Camon Stock, or any other

class or series of stock of the corporation (any such -

class or series of stock being referred to herein as
"preferred stock™), in such Buginess Combination by
holders therecf sghall be at least equal to the highest
per share price (including any brokerage comuissions,
transfer taxes and soliciting dealexs’ fees) paid by or
on behalf of the Related Person for any shares of such

class or series of stock acquired by it, provided, Mmim

PE00TITETZ0LT Al IDNIAUIAYH
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| (e) any increase inthehmd:erofshéresofCanmSi.:ockar
preferredstockofvmichthenelatedPemm.lsﬂ:e

Person's percentage beneficial ownership of any class or
series of Cammon Stock or preferred stock.

D. Matters to be Detexmined by Contimiing Directors. A majority
of all Continuing Directors shall have the power to
l determine, on'the basis of information known to them after
reasonable inquiry, all guestions arising under this
Article-7, including, without limitatiod, the transactions
that are Business Corbinations, the persons who are Related
[ Persons, the time at vhich a Related Persen became & Related
[ Person, whether a person is an Affiliate or Associate of
another, and the fair market value of , or price paid for,
I . any assets, securities or cther property, and any such
X determinations of such’ directors shall be conclusive and
| binding.
| E. Fiduciary Obligations of Related Persons. Nothing contained
in this Article 7 shall be construed to relieve any Related
| Person from any fiduciary obligation imposed by law.
|
|

F. Fiduciary Cbligations of Directors. The fact that any
Business Conbination complies with the provisions of Section
B of this Article 7 shall not be construed to impose any
fiduciary duty, cbligation or respomsibility on the Board of
| Directors, or any member thereof, to approve such Business
Canbination or recommend its adoption or appraval to the
I stockholders of the corporation, nor shall such compliance
. limit,prohibitorcthemiserestdctjnanynmmrﬂaemani
of Directors, or any member thereof, with respect to
evaluations of or actions and responses taken with respect to-
such Businegs Coubination. .

G. Board Consideration of All Relevant Factors. The Board of
Directors of the corporation, when evaluating any offer of
another party to (a) mske a tender or exchange offer for any
equity security of the corparation, (b) merge or consolidate

. the corporation with another corporation, or (c) purchase or
otherwise aoquire all or substantially all of the properties
and assets of the corporation, may, in comnection with the
exercise of its judgment in detemmining what is in the best

. interests of the corporation and its stockholders, give due

i consideration to {i) all relevant factors, including without ’

' ’ ' limitation the social, Jegal, envirommental and economic

f effects on the amployees, customers, suppliers. and other

affected persons, fims and corporations and op the

i comurnities and geographical areas in which the dorporation

and its subsidiaries operate cr are located and on any of the
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9.

deevermearlier,excaptthatﬂxetemofofﬁceofa
director who is Chiief Executive OFficer shall not expire as a
result of attaining age 65 or prior retirement from active
service with the corporatiom.

B. Newlya:eabedduectorshlps:esultmgfzmaryincreasem
ﬂxeauthorizadnmbexofduecm:soranyvmxesmthe
Board of Directors esulting from death,
retmant,aisquahﬂcatim.rwvalfmnafﬁcecmany‘
. other cause ghall be filled only by the Board of Directors
ﬂleninofﬁce,alﬁmughlessﬂtanaqcmm Directors
elected to £ill a newly created directorship or other
vacancies shall hold office for the iemainder of the full
term of the class of directors in which the new directorship
was created or the vacancy ocamzed and until such director's
successar has been elected and has gualified.

c. Nomthstaxﬂmgamotherpmnsmofmesenestated

. Articles of Incorporation or the By-Laws of the corporation
{and motwithstanding the fact that a lesser percentage or
separate class vate may be specified by law, these Restated
2rticles of Incorporation, the By-Iaws of the corporation or
otherwise) , the affirmative vote of the holders of at least
e;girtypa:cent(%%)ofthevutjngwoerofallwtstanimg
voting stock shall be requirved to adopt any provision
inconsistent with, or to amend or repeal, Paragraphs A
through C, inclusive, of this Article 8.

D. Notwithstanding the foregoing, if at any time the holders of
any cne or more classes or series of preferred stock issued
by the corporation shall have the right, voting separately by
class or series, to elect directors at an annual or special
mecting of stockholders, the election, term f office,
£illing of vacancies and other feavures of such direciorships
shall be governed by the terms of theze Restated Articles of
Incorporation applicable theretn, and such directors so
elected shall not be divided into classes purswant to this
Article 8 unless expressly provided by such temms.

Nodizacta:cfﬁleoorpuratimshallbepexsmallyliabletothe
or its sharsholders for menetary damages for breach of
his fiduciary duty as a director occurring after the effective
date hereof; provided, however, the foregoing shall not eliminate
or limit the liability of a director (i) for any breach of the
director's duty of loyalty to the corporation or its shareholders;
{ii) for acts or amiseions not in good faith or vwhich imvolve
gross negligence, intentional misconduct, ar a knowing vielation
of law; (iii) imposed for vnlawful distrilations as set farth in
Section 33~8-330 of the Sauth Carolina Businsss Corporations Act
of 1988, as amemded from time to time (the "BCA"), or {iv) for any
transacticn fiom which the director derived an improper
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6& Hhad.
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Pated at Columbia, S. C., this 26th day of April, 1989,

Ch.ief Executive Officer

Mﬁéaw

: BARKARA D, BRATR LY
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- Voting
shares

e

SECREFRRY, OF STATE
OR SERRE EXCHANGE

Pursu [ e 3 1lina Code, as
) 3-11-105 of the 1976 South Caro

tlaan tmtgers:igned as the surviving corporation in a me.rg:;
e i ration in a share exchange, as the case

Equir: cOrpo! 2
::,%:é:w sﬁts trge following .:l'.nfoz;m'ation. -

- i . . .
The name of the surviving or.acquiring corporation is SCANA

1.
Corporation.

3 ¢ is a copy of the Plan

2 Attamghed h‘e,rretosmand;amde aep?:za"::;;g-n-lu {merger) 33;)1‘%;
0:2__(5h:rre exchange), 33-11-104  (merger of suhsidim;y in
o ent) 33-11-107 (merger or share exchange with a . ortia
pczipontion), and 33-11-108 (merger of a parent corpora
into one of its snbsma:‘-les). .

x ; ormation to the extent it is
f-m wﬁhti rmint% e?i corporation which is a party to

the transaction:

corporation ScawA Corvoration .
@), g::;lgif:etg:thet (1) or (2), vhichever is spplicable:

:oval of the merger or stock

@ exchange. . ired (See §§33-11-103(h),
was not requ ({See -
' 33-11-104(a), and 33-11-108(a)}).
Jer or Share Exchange was duly
@ — m :; shareholdexrs of the corporation as
touaws(: )

: 1

e Rumber of Nunbexr of Votes

m Votes Entitled Repriéisented at
« " e Ry

. ) 9H ’ 4! ¥ ‘
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Pursusnt to the gection 33-11-105(a) (3) (11), the
corporation can alternatively ptate the total number of
undisputed shares cast for the amendment by each voting
group together with a statement that the mmber cast for

the améndment by each voting group was sufficient for '

approval by that voting group.

Name of the corporation: Florence Gas C
Complete either (1) or (2), whichever is applicable:

(1) _X_ sShareholder approval of the merger or stock
exchange was not reguived (See §§33-11-103(h),
33-1i-104 (a), and 33-11~108(a)).

(2) __ The Plan of Merger or Share Exchange was duly
ap;ﬁ.-oved by shareholders of the corporation as
- follows: . ,

Rumber of Number of Number of.Votes
outstanding Votes Entitled Represented at

M..ML.MM

*NOTEs Purpuant to Section 33-11-105(a)(3)il, the corporation
: can alternatively state the total-number of undisputed

shares .cast for the ‘amen

together with a statement that the numher cast for tha
amendment by each voting gqroup was sufficient for

approval by that voting group.

Unlésh a dalayed date is specified, the effective date of this
document ghail be the date of acceptance for riling by the

Secratary of State (See §33-1-230(b))*

v

SCANA_corporation
(Name of .the Surviving
Acquiring corporation)

Sgnatu;:eandof

ence M. Gressette, Jr., Chairman of the

Board sident and Chief Executive Offirer :
{Typé Of Print Name and Office) .-

dment by each voting group
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PILING JINSTRUCTIONS . l

.
ettty

T™wo. ca;.d.es of. th.is farm,-tbe ‘original and either a dupliuate
-ax:iginal or a confgérmed copy, must-.’be filed. ... . -

riuﬁg Fee (payable to the Secretary of State” at the time of
this docunm

.)
FPiling ‘Fee $ 10.00 .
Filing Tax 100,00
THO COPIES OF THE PLAN OF MERGER OR SHARE EXCHANGE MUST BE
FILED WITH THIS FORM AS AN ATTACHMENT.

Form Approved by South Carolina
Secretary of State 1/89
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AGREEMENT AND PLAN OF MERGER

. . AGREEMENT AND PLAN OF MERGER, dated s of August 2, 1990 (the C
“Agresment’), between SCANA Cotporation, 2 South Carolina eorporation (Parent”) and Florence -
?mﬂmmy,a;quﬁ&rﬂhacmnﬁmmdaﬁmmedmbﬂdhrydwrﬁbm

" "' WHEREAS, the Board of Directors of Parent has approved the merger of the Sub
“with and fnto Parent in accordamce with the South Carolina Business Corporations Act of 1988, as
amended {the "Act”), and the terms hereof; and '

- ' WHEREAS, Parent and Sub desire to piake cortafn representations, warranties and
agreements in connection with such merger, and 2lso desire to ser forth -conditions precedent
theteto; ¢ .

d

NOW, THEREFORE, in consideration of the premises and. the representations,
wamdaandasmemenuhmhmlneg!,'mepadahmagmenfnﬂm._ .

ARTICLE [

The Merger

) Section1.1 Surviving Corporation. Arthe Effective Time (as defined fn Section 1.2)
mdhamdamcwhh&epmﬁﬂmsnf:hﬁdmmmdﬂmﬁ&bs&aﬂbem&gedwﬁimd
mmc:bemeﬁ,meupmmmrpomuismceofﬂ:asubsbanmandmmshan
bé.the surviving corporation (hereinafter sometimes called-the *Suzviving Corparation”) and shall
mnﬁnqzlummdﬂmcemderrbehmofﬂ:esmof&uﬂ:gamﬁn ‘From and after the

. - Effective Time, all debts, Habilities, duties and obligations of Sub whether under any agreement or

! - . odmwiseshaﬂthmcefur&aﬁa:hmandmhanbyupmlyasmmedbyxhe&rﬁving

. Corporation, and may be enforced against said Surviving Corporation to the same extent as if said
debm,llabﬂids,dqﬁesandobligaﬁanshad been incurred or contracted by ic

: Section 1.2 Effective Time. The Merger shall become effactive upon the later of
(D) the filing for racord of the Articles of Merger (the "Articles of Merger™) with the Office of the
Secretary of State of South Carolina, in accordance with the applicable provisions of the Act, which
Articles of Merger shall be filed 25 soon as practicable after the Closing (as defined in Section 1.3),
or (i) the effective date stated in the Articles of Merger, The date and time when the Merger shall
beconie effective are herein referred to as the "Effective Time."

Section 1.3 Closing, Subjectt the pravisions of Aticles V and VI, the clasing (the
*Closing”) ofdzﬁmmmshaﬂmkeplmatﬂmoﬁcsoﬂmiumdemmmwm
a:mnnaspﬂcdnblehﬂowiugbeefedmeﬁofdmmufpeoyl&stxﬂGmCompmyof
South Carolina, a Delaware corporation CPeoples”), with and into Sub as described in the
Agresment and Plan of Merger by and among Peoples, Parent and Sub dated as of May 15,1990
(d:e'PenplsMetgerAgremmt‘),ora:suchnd:erﬁm:andplaeenrmmchmi:erdabeaﬁband
%mumaym:pnﬂyame(ﬂmdauaudﬁmeufnmbdmhghénsufmdbudnmauhe

osing Date). !

o Section 1.4 Anticles of Incorporation; Name of Sub. mmaflm;tyonﬂou
nfpmmh&dummmmhmaddaﬁmmahsm
Carporation unti] thereafter amended in accordance with applicable law. .
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m% nrsnss OF SOUTHCAROLINA.

Bylaws. The Bylaws of Parent, as fn effect at the Effective
Wmmm;mmpmmmﬁ,m

. Mm 0 * ..“ -“_
u,meMMMMTmbymamwmmmmmmm

. &  Eachoutstanding Comm )
Stock), all of which is éwmd by Paent, shal b cxmeaiy sy g <O 0 Sub Common

unchanged. ®) Mm&gﬂlﬂédwmo{mwm

ARTICLE It

V.

Parent hereby represents and warrants m&;buﬁlnm

duly erganized,
of South Carolina and has the
it is now being conducred,
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%L% STATE OF SOUTH CAROLINA “g?‘l’if or e, 7
, SECRETARY OF STATE Hi

DEC 3 0 1993
NOTICE OF CHANGE OF REGISTERED ox-‘mt : Pig
OR REGISTERED AGENT OR BOTH  {%I8]9]10[11]12]1]2]5T4 %+,
OF A SOUTH CAROLINA e
OR FOREIGN CORPORATION 4

—

Pursuant to §§33-5-102 and 33-15-108 of the 1976 South Carolina Code, as
rmended, the undersigned corporation submits the following information:

1. The name of the corporation is SCANA Corporation.

2. The corporation is a domestic corporation incorporated
in South Carolina on October 1, 1984.

3. The street address of the current registered office in
South Carolina is 1426 Main Street in the city of
Columbia, South Carolina 29201.

4. The name of the present registered agent is Edward C. .
Roberts. .
5. The name of the successor registered agent is

Asbury H. Gibbes.

*] hereby consent to the appointment as registered
agent of the corporation.

B4,

(Signature of New Registered Agent)

6. The address of the registered office and the address of
the business office of the registered agent, as changed,
will be identical.

7. Since a delayed date is not specified, this application
will be effective upon acceptarice for filing by the
Secretary of State (See §33-1-230(b)).

8. Dated this 28th day of December, 1993.

SCANA Corporation

¢yl 40 69 dbed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 A3 14300V

< H

- -)
d By: ﬁ 4 7 ./”' '\{f’w_..,-_ --_\_.\‘?._' ]
L. M. Gressette, Jr., Chairmen,
President and Chief Executive Officer
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ol o ’ SECRETARY OF STATE
AT s STATE OF SOUTH CAROLINA FILED
- SECRETARY OF STATE APR2 71995 ;
| AM : PR
ARTICLES OF AMENDMENT 7[8]9[1wiiTT12]1]2]3 ¥i5[6
4

Pursuant to Section 33-10-106 of the 1976 South Carolina Code, as
amended, the undersigned corporation adopts the following Articles of Amendment
to its Articles of Incorporation

1 The name of the corporation 1s _SCANA Corporation

2 On _April 27, 1995 , the corporation adopted the following Amendment of
its Articles of Incorporation: |

Article 3 of the Restated Articles of Incorporation of
SCANA Corporation 1s amended by deleting therefrom n its
entirety the current Article 3 and substituting in lleu thereof
the following:

"Article 3. Effective as of the close of business on
May 11, 1995, the number of authorized shares of stock of
the Corporation shall be increased from 75,000,000 shares of
common stock without par value to 150,000,000 shares of
common stock without par value and each share of the
Corporation’s common stock then i1ssued and outstanding
shall be converted into two shares of such common stock "

3 The manner, if not set forth in the amendment, n which any exchange,
reclassification, or cancellation of 1ssued shares provided for in the
Amendment shall be effected, 1s as follows,

¢yl 40 0L dbed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 d31d4300V

" N/A
4 Complete either a or b, whichever 1s applicable
a. __ Amendment(s) adopted by shareholder action

At the date of adoption of the-amendment, the number of outstanding
shares of each voting group entitled to vote separately on the
Amendment, and the vote of such shares was.

Number of " Number of Votes Number of Votes  Number of Undisputed*
Vating Qutstanding Entitled to be Represented at Shares Voted
Group Shares Cast the meeting Eor Against

1
95-0082918C
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% OF snﬁs OF SOUTH CARGURNA

NOTE Pursuant to Section 33-10-106(6}(1), the corporation can alternatively state the
total number of undisputed votes cast for the amendment by each
voting group together with a statement that the number cast for the
amendment by each voting group was sufficient for approval by that
voting group.

b. X The Amendment was duly adopted by the incorporators or board of
directors without shareholder approval pursuant to §33-6-102(d), 33-
10-102 and 33-10-105 of the 1976 South Carolina Code, as amended,
and shareholder action was not required

5. Unless a delayed date is specified, the effective date of these Articles of
Amendment shall be the date of acceptance for filing by the Secretary of State

(See §33-1-230(b))* h hall effecti ] f
business on May 11, 1295.
DATE: Apnl 27, 1995 SCANA CORPORATION
{Name of Corpggation)
By: M
{Signature)
Kevin B

{Type or Print Name and Office)

FILING INSTRUCTIONS

1 fwo copies of this form, the onginal and either a duphcate onignal or a conformed copy, must be filed
!
2 If the space m this form is msuffictent, please attach additional sheets containing a reference 1o the appropriate paragraph 1 this
form
3 Filing fees and taxes payable to tha Secretary of State at time of filng apphecation
/

Fihng Fee $ 10 00
Filing tax . 100 00
Total $110 Q0

Form Approved by South Carolina
Secretary of State

¢yl Jo | L dbed - 3-2-8102-AN - OSdOS - Wd 2€:9 LI Aenuer 8102 - ONISSID0¥d ¥O4 dEI.I.cEIOOV




CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE

Jul . : )

REFERENCE1!S):2(1).27131610034 SECR{‘;:H{E{;?‘STATE
;%L%M‘Lm e STATE OF SOUTH CAROLINA FE;';" 359%‘

SECRETARY OF STATE A | ‘

7{z]9[ofifi2]112]3]4]516
NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH )
OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

Pursuant to §§33-5-102 and 33-15-108 of the 1976 South Carolina Code, as amended, the
= " undersigned corporation submits the following information: '

1. The name of the corporation is SCANA COrporétion.

2. The corporation is a domestic corporation incorporated in South
Carolina on October 1, 1984.

3. The street address of the current registered office in South Carolina is
1426 Main Street in the city of Columbia, South Carolina 29201.

4. The name of the present registered agent is Asbury H. Gibbes.
5. The name of the successor registered agent is H. Thomas Arthur, I1.

*] hereby consent to the appointment as registered agent of the
corporation.

‘ (Signature of New Registered Agent)

6. The address of the registeréd office and the address of the business
office of the registered agent, as changed, will be identical.

7. Since a delayed date is not specified, this application will be effective
upon acceptance for filing by the Secretary of State (See §33-1-
230(b)).

8.  Dated this 23rd day of February, 1996.

SCANA CORPORATION

-~

" A ! ;
By: W7/®é—d—>§/g}7 B

L. M. Gressette, Jr., Chairman
and Chief Executive Officer

96-004966BC
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2 A 44‘ ZJ STATE OF SOUTH CAROLINA ‘ . v )
"SECRGUARY OF BTATE OF SOUTHCARGLINA SECRETARY OF STATE Vo - '
ARTICLES OF MERGER
OR SHARE EXCHANGE

Pursuant o §33-11-105 of the 1976 South Carolina Code, as amended, the undersigned
as the surviving corporation in a merger or the acquiring corporation in a share exchange, as the
case may be, hereby submits the following information:

1. The name of the surviving or acquiring corporation is __ SCANA Corporation

2. Attached hereto and made a part hereof is a copy of the Plan or Merger or Share Exchange
(see §§33-11-101 (merger) 33-11-102 (share exchange), 33-11-104 (merger of subsidiary
into parent) 33-11-107 (merger or share exchange with a foreign corporation), and 33-11-
108 (merger of a parent corporation into one of its subsidiaries)).

3. Complete the following information to the extent it is relevant with respect to each
corporation which is a party to the transaction:

‘(@) Name of the corporation __ SCANA Corporation
! Complete either (1) or (2), whichever is applicable:

(1) [ 1 Shareholder approval of the merger or stock exchange was not required
(See §§33-11-103(h), 33-11-104(a), and 33-11-108(a)).

2 M The plan of merger or share exchange was duly approved by shareholders
of the corporation as follows:

Number of Number of Number of Votes  Number of Undisputed shares Voted

Voting Oustanding  Votes Entitled Represented at For Against Abstain
Group Shares fo be Cast the Meeting

Common Stock 103,572,623 103,572,623 90,975,207 79,499,380 10,742,705 733,122

¢yl Jo £/ ebed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Arenuer 8102 - ONISSIO0Hd HO4 A3 14300V

*NOTE: Pursuant {o the Section 33-11-105 (a)(3)(ii). the comoration can altematively state the total number of
undisputed shares cast for the amendment by each voting group together with a statement that the number cast
for the amendment by each voling group was sufficient for approval by that voting group.
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iﬁ L @ 7 (b} Name of the corporation: New Sub |, Inc.

Complete either (1) or (2), whichever is applicable:

1 [1 Shareholder approval of the merger or stock exchange was not requured
(See §§33-11-103(h), 33-11-104(a), and 33-11-108(a)).

(2) [X] The Plan of Merger or Share Exchange was duly approved by shareholders
of the corporation as follows:

Number of Number of Number of Voles ~ Number of Undisputed shall'es Voted

Voting Oustanding  Votes Entitled Represented at For Against

Group Shares to be Cast the Meeting .
Common Stock 1,000 1,000 1,000 1,000 -0-
*NOTE: Pursuant 1o Section 33-11-105 (a)(3})ii, the corporation can alternatively state the total number of

undisputed shares cast for the amendment by each voling group together with a statement that the
number cast for the amendment by each voting group was sufficlent for approval by that voting group.

\

4. Unless a delayed date is specified, the effective date of this document shall be the date itis
accepted for filing by the Secretary of State (See §33-1-230(b));_Effective as of.the close

business on the date of filing.

DATE: February 10, 2000 SCANA Corporation

(Name of the Sua’ving or Acquiring Corporation)
bl By:

(Signature and Office)

Keoa B Nevsl /J0FED

(Type or Print Name and Office)

FILING INSTRUCTIONS

1. Two copies of this form, the original and either a duplicate original or a conformed copy, must be filed.
2. Filing Fee (payable to the Secretary of State al the time of filing of this document).
Filing Fee $ 10.00
Filing Tax 100,00
3. TWO COPIES OF THE PLAN OF MERGER OR SHARE EXCHANGE MUST BE FILED WITH THIS FORM AS
AN ATTACHMENT.

Form Approved by South Carolina
Secretary of State 1/89
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER"

by and among
Public Service Company of North Carolina, Incorporated,
SCANA Corporatioh,

New Sub I, Inc.

and

New Sub II, Inc.
Dated as of February 16, 1999

and

Amended and Restated as of May 10, 1999
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MENDED AND RESTATED AGREEMENT AND PLAN OF MERGER, dated as of Fcbru-
%&%&1999 (referred to hercin as the “date hereof”’) and amended and restated as of May 10, 1999, by and
among Public Servicc Company of North Carolina, Incorporated (“PSNC™), a North Carolina corporation,
SCANA Corporation, a South Carolina corporation (“SCANA”), New Sub I, Inc., a South Carolina
corporation and a wholly-owned.subsidiary of SCANA (“New Sub I™), and New Sub I, Inc., u South

Carolina corporation and a wholly-owned subsidiary of SCANA (“New Sub ).

WHEREAS, PSNC and SCANA have detcrmined that it would he in their respective best imcreslsJ
and in the intercsts of their respective sharcholders to ceffect the transactions coniemplated by this
Agrecment;

WHEREAS, in furtherance thereof, the respective Boards of Directors of SCANA and New Sub |
have approved this Agrecment and the merger of New Sub 1 with and into SCANA, with SCANA as ‘the
surviving corporation (the “First Merger™), and Lhe respective boards of directors of PSNC and New Sub 11,
have approved this Agreement and the merger of PSNC with and into New Sub 11, with New Sub 11 as the
surviving corporation (the “Second Merger”, and together with the First Merger, the “Mergers™); and

WHEREAS, for United States federal income tax purposes, it is intended that the Second Merger
shall qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the “Code™), and this Agreement is intended to be and is adopted as a plan of
reorganization for purposes of Section 368 of the Code.

NOW, THEREFORL;, in consideration of the premises and the representations, warranties, covenants
and agreements contained herein, the parties hereto, intending to be legally bound hereby, agree as
follows:

ARTICLE 1
THE MERGERS

Section 1.1 The Mergers.  Subject 1o the terms and conditions of this Agrecment:

(a) At ihe Effective Time of the First Merger (as defined in Section 1.3), New Sub [ will be merged
with and into SCANA, in accordance with the South Carolina Business Corporation Act (the “SCBC
Act™). SCANA will be the surviving corporation in the First Merger and will continue its corporate
existenee under the laws of the State of South Carolina. The cffects and the consequences of the First
Merger are sct forth in Section 1.4(a). Throughout this Agreement, the term “SCANA” refers to SCANA
prior to the First Merger or to SCANA as the surviving corporation in the First Merger, as the context
rcqu\ircs. ‘

(b) At the Effective Time of the Second Merger (as defined in Section 1.3), PSNC will be merged
with and into New Sub 11 in accordance with the SCBC Act and the North Carolina Business Corporation
Act (the “NCBC Acr”). New Sub I will be the surviving corporation in the Second Merger (the “Surviving
Corporation™) and shall succeed to and assume all the rights and obligations of PSNC in accordance with
the NCBC Act and the SCBC Act. The effects and the consequences of the Second M erger arc set forth in
Section 1.4(b). .

(€) The parties hereby agree that in the event that the SCANA Shareholders® First Merger Approval
(as defined in Section 5.14) is not obtained at the SCANA Meeting (as defined in Section 7.4), but the
SCANA Sharcholders® Second Merger Approval (as defined in Section 5.14) is obtaincd at the SCANA
Meeting and all other conditions to the consummation of the Second Merger contained herein are capable
of being satisficd, the parties shall procecd with the Second Merger and all conditions and procedures.
relating to the consummation of the First Merger contained herein shall be waived and all references
herein to the Mergers shall refer only ta the Sccond Merger-

Section 1.2 The Alernative Second Merger:

{a) 11, on or prior to April 30, 2000, the Sccuritics and Exchange Commission (the “SEC™) has not
approved, nor has the staff of the SEC rccommended that the SEC approve, the application for the

’
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Mk Horme _ers under the Public Utility Holding Company Act of 1935, as amended (the 1935 Act”), then,
subject to Section 1.2(b) and the other terms and conditions of this Agreement, the form of the Second
Merger contemplated by this Agreement shall be revised to provide for the merger of PSNC with and into
South Carolina Electric & Gas Company (“SCE&G™), a wholly-owned subsidiary of SCANA, with
SCE&G as the surviving corporation (the “Alternative Second Merger”), the parties shall amend the terms
of this Agreement to make them consistent with the Alternative Second Merger, and SCANA shall take all
actions nccessary and appropriate 10 cause the Allernative Second Merger to constitute a tax-free
reorganization for United States federal income tax purposes within the meaning of Section 368 of the
Code.

(b) The parties hereto acknowledge thal, in the absence of regulatory constraints under the 1935
Act, it would be preferablc 1o effect the Second Merger and for the Alternative Second Merger not to be
effected. Accordingly, if at the time all other conditions to the parties’ respective obligations to consum-
mate this Agreement have been satisfied or waived, the 1935 Act has been, or subject only to the passage
of time up to the time specificd in Section 9.1(b)(ii) will be, repealed, amended or interpreted by order of
the SEC in relevant manncr 10 permit the Second Merger fto occur on terms and conditions reasonably
satisfactory to SCANA, the parties shall effect the Second Merger.

Section 1.3 Effective Time of the Mergers. On the Closing Date (as defined in Section 3.1)
(a) articles of merger complying with the requirements of the relevant provisions of the SCBC Act shalt be
executed and filed with the Secretary of State of the State of South Carolina with respect to the First
Merger and (b} articles of merger complying with the requirements of the relevant provisions of the SCBC
Act and the NCBC Acl shall be executed and filed with the Secretary of Statc of the State of South’
Carolina and of North Carolina, respectively, with respect to the Second Merger. The First Merger shall
become effective upon filing the articles of merger relating thereto or upon such later datc as is agreed
upon by the parties and specified in such articles of merger (the “Effective Time of the First Merger”). The
Second Merger shall become effective upon filing the articles of merger relating thereto or upon such later
date as is agreed upon by the parties and specified in such articles of merger (the “Effective Time of the
Second Merger™); provided, that the Effcctive Time of the First Merger will occur immediately prior to the
Effective Time of the Second Merger, provided further that the Effective Time of the Seécond Merger will
occur in the absence of the Effective Time of the First Merger in accordance with, and under the
circumstances described in, Section 1.1(c).

Scction 1.4 Effecis of the Merger  (a) At the Effective Time of the First Merger, (i) the articles of
incorporation of SCANA, as in effect immediately prior to the First Merger, will be the articles of
incorporation of SCANA, as the surviving corporation in the First Merger, until thereafter amended as
provided by law and such articles of incorporation, and (ii) the bylaws of SCANA, as in effect immediately
prior 1o the First Merger. will be the bylaws of SCANA, as the surviving corporation in the First Merger,
until thereafter amended as provided by Jaw, the articles of incorporation of SCANA and such bylaws.
Subject to the foregoing, the additional effects of the Firsl Merger shall be as provided in the applicable
provisions of the SCBC Aci.

(b) At the Effective Time of the Second Merger, (i) the charter of New Sub II, as in effect
immediately prior to the Second Merger will be the charter of the Surviving Corporation until thereafter
amended as provided by law and such charter, and (ii) the by-laws of New Sub 1, as in effect immediately
prior {0 the Second Merger, shall be the bylaws of the Surviving Corporation until thereafter amended as
provided by law, the charter of the Surviving Corporation and such bylaws. Subject to the foregoing, the
additional effects of the Second Merger shall be as provided in the applicable provisions of the SCBC Act
and the NCBC Act.
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E% / éé g ARTICLE I

TREATMENT OF SHARES

Section 2.1 Effect on the Capital Stock of SCANA.  As of the Effective Time of the First Merger, by

virtue of the First Merger and withaut any action on the part of any holder of SCANA Common Stock (as

hercinafter defined): ~
(a) Cancellation of New Sub I Shares. Each share of common stock, without par value, of New Sub 1

issued uand outstanding immediately prior to the Effective Time of the First Merger will automatically be

canceled and retired and will cease to exist. and no consideration will be delivered in exchange therefor,

(h) Cancellation of SCANA Treasury Stock and Sub-Owned Stock. Each share of common stock,
without par value, of SCANA (“"SCANA Commaon Stock™) that is owned by SCANA or by any wholly-
owned subsidiary of SCANA or by PSNC or any wholly-owned subsidiary of PSNC will automatically be
canceled and retired and will cease o exist, and no consideration will be delivered in exchange therefor.

(©) Conversion of SCANA Common Stock. Subject to the provisions of Section 2.3(d) hereof, each
issucd and outstanding share of SCANA Common Stock (other than shares of SCANA Common Stock to
be canceled in accordance with Scction 2.1(b)) will be converted into either (x) $30.00 in cash (the
“SCANA Cash Consideration") or (y) 1.0 (the “SCANA FExchange Ratio”) fully paid and non-assessable
shares of SCANA Common Stock (the “SCANA Stock Consideration” and, together with the SCANA Cash
Consideration, the “SCANA Merger Consideration™), in each case as the holder thercof shall have elected
or be deemed to have elected. in accordance with Section 2.1(e).

(d)y Allocation. Notwithstanding anything in this Agreement (o the contrary, the aggregate amount of
cash 1o be issucd to sharcholders of SCANA as consideration in the First Merger shall be equal to
$700.000,000 less the sum of (i) the aggregate value of the PSNC Cash Consideration (as defined in
Section 2.2(¢)) 10 be issucd in the Second Merger as determined pursuant to Section 2.2(d) and (ii) the
aggregate valuc of cash issued in licu of fractional shares pursuant to Section 2.3(d) (the “SCANA Cash
Anmount™). As used in this Agreement, the “SCANA Cash Number” shall mecan the aggregate number of
sharcs of SCANA Common Stock 10 be converted into the right to receive the SCANA Cash Considera-
tion in the First Merger. which will be equal 1o the SCANA Cash Amount divided by $30.00. The number
of shares of SCANA Common Stock 10 be converted into the right to receive SCANA Stock Consideration
in the First Merger (the “SCANA Stock Number) will be equal o (x) the number of shares of SCANA
Common Stock issued and outstanding immediately prior to the. Effective Time of the First Merger
(ignoring for this purposc any SCANA Common Stock held as treasury shares and canceled pursuant to
Scction 2.1(b)) less (y) the sum of (A) the SCANA Cash Number and (B) the aggregatc number of shares
of SCANA Common Stock 10 be exchanged for cash pursuant to Section 2.3(d). Notwithstanding anything
to the contrary herein, SCANA will have the oplion to change the SCANA Cash Number'and the SCANA
Stock Number to more closcly follow the actual elections of SCANA shareholders pursuant to this
Section 2.1, so long as such modification to the SCANA Cash Number and the SCANA Stock Number
docs not prevent the conditions set forth in Seclions 8.2(e) and 8.3(¢) from being satisfied.

(¢) Fleciion. Subject to allocation in accordance with the provisions of this Scction 2.1, each record
holder of shares of SCANA Common Stock (other than shares to be canceled in accordance with
Section 2.1(b)) issued and outstanding immediately prior to the Election Dcadline (as defincd in
Section 2.3(b)(i)) will be cntitled, in accordance with Section 2.3(b), (i) to elect to receive in respect of
cach such share (A) SCANA Cash Consideration (a “SCANA Cash Election™) or (B) SCANA Stock
Consideration (a “SCANA Stock Election™) or (i) to indicate that such record holder has no preference as
to the receipt of SCANA Cash Consideration or SCANA Stock Consideration for all such shares held by
such holder (a “SCANA Non-Election”); provided, however, that, a1 the option of SCANA exercised no
later than the day prior o the Election Deadline, all record holders of SCANA Common Stock who
(x) own less than 100 shares of SCANA Common Stock or (y) elect to receive SCANA Stock Considera-
tion in respect of less than 100 shares of SCANA Common Stock (all such shares being herein referred to

¢yl Jo 68 dbed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 A3 14300V

A-10



CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE

Jul 18 2017
REFERENCE ID: 1707131610034

SCANA Deminimis Shares”™) will be deemed 10 have elected to receive SCANA Cash Considera-

o, snares of SCANA Common Stock in respect of which a SCANA Non-Election is made or as to which

no election is made (collectively, “SCANA Non-Election Shares”) shall be deemed by SCANA to be shares

in respect of which SCANA Cash Elections or SCANA Stock Elections have been made, as SCANA shall
determine.

() Allocation of SCANA Cash Election Shares. In the event that the aggregatc number of shares in
respect of which SCANA Cash Elections have been made or are deemed to have been made in accordance
with the provision at the end of the first sentence of Section 2.1(e) (the “SCANA Cash Election Shares")
cxceeds the SCANA Cash Number, all shares of SCANA Common Stock in respect of which SCANA
Stock Elections have been made (the “SCANA Stock Election Shares™) and all SCANA Non-Election

' Shares will be converted into the right to receive SCANA Stock Consideration (and cash in lieu of
fractional interests in accordance with Scction 2.3(d)), and SCANA Cash Election Shares will be converted
imo the right 1o receive SCANA Cash Consideration or SCANA Stock Consideration in the following
manner: )

(i) all SCANA Dcminimis Shares will be converted into the right to receive SCANA Cash
Consideration; ) :

(ii) the number of SCANA Cash Election Shares, other than SCANA Deminimis Shares,
covered by each Form of Election (as defined in Section 2.3(b)(i)) to be converted into SCANA Cash
Consideration will he determined by multiplying the number of SCANA Cash Election Shares
covered by such Form of Election by a fraction, (A) the numerator of which is the SCANA Cash
Number less the number of SCANA Deminimis Shares and (B) the denominator of which is the
aggregate number of SCANA Cash Election Shares less the number of SCANA Deminimis Shares,
rounded down 10 the nearest whole number; provided, however, that, if as a result of such proration,
_any holder of SCANA Cash Elcction Shares would, but for this proviso, receive less than 100 shares of
SCANA Common Stock in accordance with Section 2.1(f)(iii), all SCANA Cash Election Shares held
hy such holders (the "SCANA Non-Prorated Cash Shares”) will be converted into SCANA Cash
Consideration and the remaining SCANA Cash Election Shares to be converted into SCANA Cash
Consideration will be delermined by multiplying the number of SCANA Cash Election Shares
covered by such Form of Elcction by a fraction, (x) the numerator of which is the SCANA Cash
Number less the sum of the number of SCANA Deminimis Shares and SCANA Non-Prorated Cash
Shares and (y) the denominator of which is the aggregate number of SCANA Cash Election Shares
less the sum of the number of SCANA Deminimis Shares and SCANA Non-Prorated Cash Shares,
rounded down to the nearcst whole number; provided, further, that, if the number of SCANA
Non-Prorated Cash Shares exceeds the difference between the SCANA Cash Number and the
number of SCANA Deminimis Shares, SCANA Non-Prorated Cash Shares will be converted into
SCANA Cash Consideration by selecting, by lotiery or such other method as determined by SCANA,
from umong the record holders of SCANA Non-Prorated Cash Shares a sufficient number of such
holders (the “SCANA Cash Designees”) such that the number of SCANA Cash Election Shares held
by SCANA Cash Designces will, when added to SCANA Deminimis Shares, be equal as closely as
practicable to the SCANA Cash Number, and all such SCANA Cash Election Shares held by such
SCANA Cash Designees will be converted into the right to receive SCANA Cash Consideration;
provided, however, that no such SCANA Cash Designee shall receive both SCANA Stock Considera-
tion and SCANA Cush Consideration for such holder’'s SCANA Common Stock and that SCANA
may, in accordance with Section 2.1(d), change the SCANA Cash Number and the SCANA Stock
Number in order (0 meet this requirement; and

(iii) all SCANA Cush Election Shares not converted into SCANA Cash Consideration in
accordance with Section 2.1(f)(i) or (ii) will be converted into the right to receive SCANA Stock
Consideration (and cash in lieu of fractional interests in accordance with Section 2.3(d)).

(g) Allocation of SCANA Stack Election Shares. In the event that the aggregate number of SCANA
Stock Election Shares exceeds the SCANA Stock Number, all SCANA Cash Election Shares and all
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:% / gé s NA Non-Election Shares (together, the “SCANA Cash Shares”) will be converted into the right to
wpeermaranoens T, SCANA Cash Consideration, and all SCANA Stock Election Shares will be converted into the
right (o receive SCANA Cash Consideration or SCANA Stock Consideration in the following manner:

(i) the number of SCANA Stock Elcction Shares cavered by each Form of Election to be
converted into SCANA Cash Consideration will be determined by multiplying the number of SCANA
Stock Election Shares covered by such Form of Election by a fraction, (A) the numerator of which is
the SCANA Cash Number less the number of SCANA Cash Shares and (B) the denominator of which
is the aggregatc number of SCANA Stock Election Shares, rounded down to_the nearest whole
number; and '

(i) all SCANA Stock Election Shares not converted into SCANA Cash Consideration in
accordance with Section 2.1(g)(i) will be converted into the right to reccive SCANA Stock Considera-
tion (and cash in licu of fractional interests in accordance with Section 2.3(d)).

(h) No Allocation. Tn the cvent that neither Section 2.1(f) nor Section 2.1(g) is applicable, all
SCANA Cash Elcction Shares will be converted into the right to receive SCANA Cash Consideration, all
SCANA Stock Election Shares will be converted into the right to receive SCANA Stock Consideration
(and cash in licu of fractional interests in accordance with Section 2.3(d)) and SCANA Non-Election
Shares will be converted into the right to reccive SCANA Cash Consideration or SCANA Stock
Consideration (and cash in licu of fractional interests in accordance with Section 2.3(d)) as SCANA shall
determine.

(i) Computations. The Exchunge Agent (as defined in Section 2.3(a)), in consultation with SCANA
and PSNC, will make all computations to give cffect to this Section 2.1.

(1) Cancellation of Shares. As of the Effective Time of the First Merger, all such shares of SCANA
Common Stock will no longer be outstanding and automatically be cancelled and retire and will cease 1o
exist and cach holder of a certificate formerly representing any such shares of SCANA Common Stock (a
“SCANA Certificate”) will ccase Lo have any rights with respect thereto, except the right to receive SCANA
Merger Consideration and any additional cash in lieu of fractional shares of SCANA Common Stock to be
issucd or paid in consideration therefor vpon surrender of such SCANA Certificate in accordance with
Scetion 2.3, without intereslt.

Section 2.2 Effect on the Capital Stock of PSNC of the Second Merger:  As of the Effective Time ol
the Second Merger, by virtue of the Second Merger and without any action on the part of any holder ol
PSNC Common Stock (as hercinafter defined): -

(a) Conversion of New Sub H Shares. Each share of common stock, without par value, of New Sub (I
issued and outstanding immediately prior to the Effective Time of the Second Merger will remain
outstanding unaffected by the Second Merger, with the result that the Surviving Corporation will remain a
wholly-owned subsidiary of SCANA.

(b) Cancellution of PSNC Treasury Stock and Sub-Owned Stock. Each share of common stock, par
value $1.00 per share, of PSNC (the “PSNC Common Stock”), together with the associated purchase rights
(the “PSNC Rights”) issued pursuant to the Rights Agreement, dated as of April Y, 1997, between PSNC
and First Union National Bank of North Carolina, as rights agent (the “PSNC Rights Agreement”), thal is
owned by PSNC or by any wholly-owned subsidiary of PSNC or by SCANA or any wholly-owned subsidiary
of SCANA, will automatically be canceled and retired and cease to exist, and no consideration will be
delivered in exchange thercfor. Throughout this Agrecement, the. term PSNC Common Stock refers to
PSNC Common Stock together with the associated PSNC Rights.

(¢} Conversion of PSNC' Common Siock. Subject to the provisions of Scction 2.3(d) hereof, each
issued and outstanding sharc of PSNC Common Stock (other than shares of PSNC Common Stock
.canceled in accordance with Section 2.2(b)) will be converted into (x) $33.00 in cash (the “PSNC Cash
“Consideration”), (y) a number of fully paid, non-assessable shures of SCANA Common Stock equal to the
PSNC Exchange Ratio {as defined below) (thc “PSNC Stack Consideration™), or (z) a combination of
PSNC Cash Consideration and PSNC Stock Consideration determined in accordance with Section 2.2(c)
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= tively, the “PSNC Merger Consideration”). The “PSNC Exchange Ratio” shall be equal to $33.00
T"‘?%"é‘%‘&%“é“'l by either (i) the Avcrage Price of SCANA Common Stock if such Average Price is no greater than
$32.40 and no less than $22.75, (ii) $32.40 il the Averagc Price of SCANA Common Stock is greater than
$32.40, in which case the Exchange Ratio shall equal 1.02 or (iii). $22.75 if the Average Price of SCANA
Common Stack is less than $22.75, in which case the Exchange Ratio shall equal 1.45. “Average Price”
means the average of the closing prices as reported in The Wall Street Journal's New York Stock Exchange
Composite Transactions Reports for cach of the 20 consecutive Trading Days in the period ending on the
Election Deadline. “Trading Day™ means a day on which the New York Stock Exchange, Inc. is open for
N trading.

(d) Cash Election. Subject to the immediately following sentence, each record holder of shares of
PSNC Common Stock immediately prior to the Effective Time shall be entitled to elect to receive cash for
all or any part of such PSNC Common Stock (a “PSNC Cash Election™). Notwithstanding the foregoing,
the apgregate number of shares of PSNC Comman Stock that may be converted into the right to receive
cash consideration (the “PSNC Cush Election Number”) shall not exceed an amount determined by
dividing (A) the dollar number equal to (i) onc-half the product of (x) $33.00 multiplied by (y) the
agpregate number of shares of PSNC Common Stock outstanding at 5:00 p.m. Eastern Time on the second
day prior 1o the Effective Time less (ii) any dollar amount as reasonably. determined pursuant to
Section 2.2(g) by LeBoceuf. Lamb, Greenec & MacRae, L.L.P. (“LLG&M”), counsel to SCANA, and
Skadden, Arps. Slate, Meagher & Flom LLP (“SASM&F™), counsel to PSNC, and less (iii) the aggregate
dollar amount of cash paid to the holders of the PSNC Options (as defined in Section 2.3(k)) pursuant to
Section 2.3(k), by (B) $33.00. ‘To the extent not covered by a properly given PSNC Cash Election, all shares
of PSNC Common Stock issued and outstanding immediately prior to the Effective Time shall, except as
provided in Section 2.2(a), be converted solely into shares of SCANA Common Stock.

(¢) Cash Election Shares. If the aggregate number of shares of PSNC Common Stock covered by
PSNC Cash Efections (the “PSNC Cash Election Shares”) exceeds the PSNC Cash Election Number, each
. PSNC Cash Election Share shall be converted into (i) the right to receive an amount in cash, without
interest, equal to the product of (a) $33.00 and (b) a fraction (the “PSNC Cash Fraction”), the numerator
of which shall be the PSNC Cash Election Number and the denominator of which shall be the total
number of PSNC Cash Election Shares, and (ii) a number of shares of SCANA Common Stock equal to
the product of (a) the PSNC Exchange Ratio and (b) a [raction equal to one minus the PSNC Cash
Fraction.

(f) Compuwations. The Exchange Agent, in consultation with SCANA and PSNC, will make all
compulations 10 give effect 1o this Section 2.2

(g) Adjustment Per Tax Opinion. 1f, after having made the calculation under Section 2.2(d) (without
iving clleet to any subtraction permitted by this Section 2.2(g)), the tax opinions referred to in Sections
8.2(c) and 8.3(c) (the “Tax Opinions™) cannot be rendered (as reasonably dctermined by SASM&F and
LLG&M), as a result of the Second Mcrger possibly failing to satisfy continuity-ol-interest rcquirements
ander applicable federal income tax principles relating to reorganizations described in the Code, then
SCANA shall reducc, to the minimum extent necessary to enable the Tax Opinions to be rendered, the
amount of cash to be delivered with respect to the PSNC Cash Election Shares and in lieu thereof shall

| deliver the number of shares of SCANA Common Stock having an aggregate value, based on the Average
Price, equal to the amount of such reduction, and the PSNC Cash Election Number shall be appropriately
adjusted (o give cffect to sych reduction.

Scction 2.3 Exchange of Certificates.

(a) Exchange Agent. As of the Effective Time of the First Merger, SCANA will enter into an
agreement with such bank or trust as may be designated by SCANA, with the prior consent of PSNC (the
“Fxchange Agent”), which will provide that SCANA will deposit with the Exchange Agent as of the
Effective Time of the First Merger, for the benefit of the holders of shares of SCANA Common Stock and
PSNC Common Stock for exchange in accordance with this Article 11, through the Exchange Agent, cash
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% A :@ 2o the sum of the total aggregate SCANA Cash Consideration and PSNC Cash Consideration and
e e ates representing the shares of SCANA Common Stock (such cash and such shares of SCANA
Common Stock, together with any dividends or distributions with respect thereto with a record date afier
the Effective Time of the Sceond Merger and any cash payable in licu of any fractional shares of SCANA
Common Stock, being hercinalter referred 10 as the “Exchange Fund ) issued pursuant Lo Sections 2.1 and
2.2 in exchange for outstanding shures of SCANA Common Stock and PSNC Commuon Steck, as the case
may be.
(b)  FLxchange Procedures.

(i) Not more than 99 days nor lewer than 30 days prior to the Closing Date, the Exchange
Agcent will mail a form of election (the “Form of Election™”) to holders of record of shares of SCANA -~
Common Stock and to the holders of record of shares of PSNC Common Stock (as of a record dale as
close as practicable to the date of mailing and mutually agreed to by PSNC and SCANA). In addition,
the Fxchange Agent will use its best efforts to make the Form of Election available to the persons (as
defined in Scction 2.3(1)) who become sharcholders of SCANA or PSNC during the period between-
such record date and the Closing Date. Any election 1o receive SCANA Merger Consideration
contemplated by Section 2.1(¢) or PSNC Cash Consideration contemplated by Section 2.2(d) will have
heen properly made only if the Exchange Agent shall have reccived at its designated office or offices,
hy 5:00 p.m., New York City time, on the Trading Day that is immediately prior to the Closing Date
{the “Election Deadline™). a Form of Election properly completed and accompanied by 2 SCANA
Certificate or a PSNC Certificate, as the casc may be (logether or as applicable, “Certificate(s) ") for
the shares to which such Form of Election relates, duly endorsed in blank or otherwise acceptable for
transfer on the hooks of SCANA or PSNC, as the case may be (or an appropriate guarantec of
delivery), as sct forth in such Form of Election. An clection may be revoked only by written notice
received by the Exchange Agent prior to 5:00 p.m., New York City time, on the Election Deadline. In
addition, all elections shall automatically be revokcd if the Exchange Agent is notified in writing by
SCANA and PSNC that either of the Mcrgers has been abandoned. If an election is so revoked, the
Clertificate(s) (or guaranice of delivery, as appropriate) to which such clection relates will be promptly
retwrned to the person submitting the same Lo the Exchange Agent. SCANA shall have the discretion,
which il may delegate in whole or in part 1o the Exchange Agent, to determinc whether Forms of
Llection have been properly completed, signed and submitted or revoked pursuant to this Article T,
and 10 disregard immaterial defects in Forms of Election. The decision of SCANA (or the Exchange
Agent) in such matters shall be conclusive and binding )

(i)  As soon as reasonably practicable afier the Effective Time of the First Merger, with respect
to the First Merger, and after the Effective Time of the Sccond Merger, with respect o the Second
Merger (together or us applicable, the “Effective Time™), the Exchange Agent will mail to each holder
of record of a Certificate, whosc shares of SCANA Common Stock or PSNC Common Stock
(collectively, the “Shares™) were converted into the right to reccive SCANA Merger Consideration or
PSNC Merger Consideration (logether, the “Merger Consideration”) and who failed to return a
properly completed Form of Election, (i) a letter of transmittal (which will specify that delivery will be
effected, and risk of loss and Litle to the Certilicates will pass, only upon delivery of the Certificates to
the Exchange Agent and will be in such form and have such other provisions as SCANA and PSNC
may specify consistent with this Agreement) and (i) instructions for use in effecting the surrender of
the Cerlificates in exchange for the Merger Consideration.
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(iii) - At the Effcctive Time, with respect to properly made elections in accordance with Sec-
tion 2.3(b)(i), and upon surrender in accordance with Section 2.3(b)(ii) of a Certificate for cancella-
tion to the Exchange Agent or to such other agent or agents as may be appointed by SCANA and
PSNC, together with such letier of transmittal, duly executed, and-such other documents as may
reasonably be required by the Exchange Agent, the holder of such Certificate will be entitied to
receive in exchange thercfor the Merger Consideration that such holder has the right to receive
pursuant to the provisions of this Article Il, and the Certificatc so surrendered will forthwith be
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:;% / ;é , sanceled. 1n the event of a transfer of ownership of Shares that are not registered in the transfer

et oords of SCANA or PSNC, as the case may be, payment may be issucd 10 « person other than the
person in whose name the Certificate so surrendered is registered if such Certificate is properly
endorsed or otherwise in proper form for transfer and the person requesting such issuance pays any
transfer or other laxes required by reason of such payment to a person other than the registered
holder of such Cerlificate or cslablishes 1o the satisfaction of SCANA and PSNC that such tax has
been paid or is not applicable. Until surrendered as contemplated by this Section 2.3,-each Certificate
will be deemed at any time after the Effective Time to represent only the right to rcceive upon such
surrender the Merger Consideration that the holder thereof has the right to receive in respect of such
Certificate pursuant (o the provisions of this Article 11. No interest will be paid or will accrue on any
cash payable to holders of Certificates pursuant to the provisions of this Article Il.

(¢) Distributions with Respect to Unexchanged Shares. No dividends or other distributions with respect
to the shares of SCANA Commaon Stock with a record date after the Eftective Time shalt be paid to the
holder of any unsurrendered Certificate with respect to the shares of SCANA Common Stock represented
thereby, and no cash payment in lieu of any fractional shares shall be paid to any such holder pursuant to
Scction 2.3(d), and all such dividends, other distributions and cash in lieu of fractional shares of SCANA
Common Stock shall be paid by SCANA (o the Exchange Agent and shall be included in the Exchange

: Fund, in each casc until the surrender of such Certificatc in accordance with this’ Article I1. Subject to the
effect of unclaimed property. escheat and other applicable laws, following surrender of any such Certifi-
cate, there shall be paid to the holder of the Certificate representing whole shares of SCANA Common
Stock issucd in exchange therefor, without interest, (i) at the time of such surrender, the amount of any
cush payable in licu of a fractional sharc of SCANA Common Stock to which such holder is entitled
pursuant 10 Section 2.3(d) and the amount of dividends ar other distributions with a record date after the
Effective Time theretofore paid with respect to such whole shares of SCANA Common Stock and (ii) at
the appropriate payment date. the amount of dividends or other distributions with a record date after the
Effective Time but prior to such surrender and with a payment date subsequent (o such surrender payable
with respect 10 such whole shares of SCANA Common Stock. SCANA shall make available to the
Exchange Agent cash for the foregoing purposes.

(d) No Fractional Securities. No SCANA Certificates or scrip representing fractional shares of
SCANA Common Stock shall be issued upan the surrender for exchange of Certificates, and such
fractional shares shall not entitle the owner thereof 10 vote or to any other rights of a holder of SCANA
Common Stock. A holder of Shares converted in the Mergers who would otherwise have been entitled to a
fractional share of SCANA ('ommon Stock shall be cntitled to receive a cash payment (without interest) in
licu of such fractional share in an amount determined by multiplying (i) the fractional share interest to
which such holder would otherwise be entitled by (i) the closing price per share of SCANA Common
Stock as reported on the NYSE Composile Transaction Tape on the Closing Date.

(€) No Further Ownership Rights in PSNC Common Stock. All shares of SCANA Common Stock
issued upon the surrender for cxchange of Certificates in accordance with the terms of this Arlicle T1
(including any cash paid pursuant 1o this Article 11) shall be deemed to have been issued (and paid} in full
satisfaction of all rights pertaining to the Shares theretofore represented by such Certificates, subject,
however; to any obligation of SCANA or the Surviving Corporation to pay any dividends or make any other
distributions with a-record date prior to the Effective Time which may have been authorized or made with
respect 1o shares of PSNC Common Stock or SCANA Common Stock, as the case may be, which remain
unpaid at the Effective Time, and there shall be no further registration of transfers on the stock transfer
books of (i) SCANA of shares of SCANA Common Stock which were outstanding immediately prior to the
Effective Time or (i} the Surviving Corporation of shares of PSNC Common Stock which were outstand-
ing immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented to
SCANA. the Surviving Corporation or the Exchange Agent for any reason, they shall be cancelled and
exchanged as provided in this Section 2.3, cxcept as otherwise pravided by law.
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% 4y ){é 2 ) Termination of Fxchange Fund. Any portion of the Exchange Fund which rcmains undistributed to
e 1 4ers of the Certificates for one year after the Effective Time shall be delivered by the Exchange
Agent to SCANA, and any holders of the Certificates who have not theretofore complied with this
Article 11 shall thereafter look only to SCANA for payment of their claim for such SCANA Shares or funds
to which such holder may he due, subject to applicable Jaw. None of SCANA, PSNC, the Surviving
Caorporation or the Exchange Agent shall be fiable to any person (as defined below) in respect of any such
SCANA Shares or funds from the Exchange Fund delivered to a public official pursuant to any applicable
ahandoned property, escheat or similar law. As used in this Agreement, the term “person” shall mean any
natural person, corporation, general or limited partnership, limited liability company, joint venture, trust,
association or entity of any kind.
(g) Investment of Fxchange Fund. The Exchange Agent will invest any cash included in the Exchange
Fund, as directed by SCANA, with the prior consent of PSNC, on a daily basis. Any interest and other
income resulting from such investments will be paid to SCANA.

(h) Lost Certificates. If any Certificatc is lost, stolen or destroyed, upon the making of an affidavit of
that fact by the person claiming such Certificate to be lost, stolen or destroyed and, if required by SCANA
or the Surviving Corporation. as the case may be, the posting by such person of a bond in such reasonable
amount as SCANA or the Surviving Corporation, as the casc may be, may direct as indemnity against any
claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in
exchange for such lost, stalen or destroyed Certificate thc Merger Consideration and, if applicable, any
cash in Jicu of fractional shares, and unpaid dividends and distributions on shares of SCANA Common
Stock, pursuant to this Agreement. .

(i) Cerain Adjustments. 1f, after the date hercof and on or prior to the Closing Date, the outstanding
shares of SCANA Commen Stock or PSNC Common Stock shall be changed into a different number of
shares by reason of any reclassification, recapitalization, split-up, combination or exchange of shares, or
any dividend payable in stock or other securities is declared thereon with a record date within such period,
or any similar event shall occur, the Merger Considcration will be addressed accordingly to provide to the
holders of SCANA Common Stock and PSNC Common Stock, respectively, the same economic effect as
contemplated by this Agreement prior to such reclassification, recapitalization, split-up, combination,
exchange or dividend or similar cvent.

(j) Withholding Rights. Each of the Surviving Corporation and SCANA shall be entitled to deduct
and withhold from the consideration otherwisc payablc pursvant to this Agreement 10 any holder of shares
of SCANA Common Stock or PSNC Common Stock such amounts as it is required to deduct and withhold
with respect to the making of such payment under the Code, or any provision of state, local or foreign tax
law. To the extent that amounts are so withheld by the Surviving Corporation or SCANA, as the case may
be. such withheld amounts shall be treated for all purposcs of this Agreement as having been paid to the
holder of the shares of SCANA Common. Stock or PSNC Common Stock in respect of which such
deduction and withholding was made by the Surviving Corporation or SCANA, as the case may be.

(k) PSNC Option Plans. PSNC shall use its best efforts to take all actions nccessary and appropriate
to provide that, upon the Effective Time of the Second Merger, each outstanding option lo purchase
shares of PSNC Common Stack or other similar interest (collectively, the “PSNC Options™) granted under
any of PSNC’s stock oplion plans or under any other plan or arrangement (the “PSNC Oprion Plans”),
whether or not then exercisable or vested, shall be cancelled and, in exchange therefor, each holder of such
PSNC Option shall receive an amount in cash in respect thereof equal to the product of (i) the excess, if
any, of the PSNC Cash Consideration over the per share exercise price thereof and (i) the number of
sharcs of PSNC Common Stock subject thereto (such payment to be net of applicable withholding taxes).
Prior t the Effective Time, PSNC shall take all action necessary and appropriate so that the PSNC Option
Plans terminate as of the Effective Time of the Second Merger.
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:% A % 7 ARTICLE Il

THE CLOSING

Scction 3.1 Closing. The closing of the Mergers (the “Closing™) shall take place at the offices of
SASM&E. 919 Third Avenue, New York, New York 10022 at 10:00 A.M.,, local time, on the second business
day immediately following the date on which the last of the conditions set forth in Article V11 hercof is
fulfilled or waived, or at such other time, date and place as PSNC and SCANA shall mutually agrec (the

“Closing Dare™).
ARTICLE LV
REPRESENTATIONS AND WARRANTIES OF PSNC

PSNC represents and warrants 10 SCANA as follows:

Section 4.1 Organization and Qualification. Except as set forth in Section 4.1 of the schedulc
delivered by PSNC on the date hereof (the “PSNC Disclosure Schedule’™), PSNC and each PSNC
Subsidiary (as defined below) is a corporation duly organized, validly existing and in good standing under
the laws of its jurisdiction of incorporation or organization, has all requisite power and authority, and has
becn duly authorized by all necessary approvals and orders to own, lease and operate its assets and
properties to the extent owned, lcased and operated and to carry on its business as it is now being
conducted and is duly qualified and in good standing 10 do business in each jurisdiction in which the nature
of its business or the ownership or leasing of its assets and properties makes such qualification necessary
other than in such jurisdictions where the failure so to qualify could not reasonably be expected to have a
material adverse effect on the business, assets, condition (financial or otherwise), results of opcrations or
prospects of PSNC and the PSNC Subsidiarics taken as a whole (a “PSNC Material Adverse Effect™). As
used in this Agreement, (a) the term “Subsidiary” of a person shall mean any corporation or other entity
(including partnerships and other business associations) of which at least a majority of the voting power
represented by the outstanding capital stock or other voting securitics or interests having voting power
under ordinary circumstances to elect directors or similar members of the governing body of such
corporation or entity shall at the time be held, directly or indirectly, by such person, and (b) the term
“PSNC' Subsidiary” shalt mean a Subsidiary of PSNC.

Section 4.2 Subsidiaries.  Section 4.2(a) of the PSNC Disclosure Schedule sets forth a list as of the
date hereof of (a) all of the PSNC Subsidiaries and (b) all other entities in which PSNC has an aggregate
equity investment in cxcess of $3 million (the “PSNC Associates”), as well as a brief description of the
principal line or lines of business conducted by each such PSNC Associate, and a list of any existing
agreements requiring PSNC or any of the PSNC Subsidiaries to make any additional material investment
in, or loan or capital contribution to, or guarantee any obligation of, such PSNC Associates. Except as sct
forth in Section 4.2(b) of the PSNC Disclosure Schedule, all of the issued and outstanding shares of capital
stock of cach PSNC Subsidiary are validly issued, fully paid, nonassessable and free of preemptive rights,
and are owned, dircctly or indirectly, by PSNC free and clear of any liens, claims, encumbrances, security
interests, charges and options of any nature whatsoever and there are no outstanding subscriptions,
options, calls, contracts, voting trusts, proxics or other commitments, understandings, restrictions, arrange-
ments, tights or warrants, including any right of conversion or exchange under any outstanding security,
instrument ot other agrecment, obligating any such PSNC Subsidiary to issue, deliver or sell, or causc to be
issued, delivered or sold, additional shares of its capital stock or obligating it to grant, extend or enter into
any such agreement or commitment. ‘
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Section 4.3 Capitalization. As of the date hereof, the authorized capital stock of PSNC counsists of |
30,000,000 shares of PSNC Common Stock, 1,500,000 shares of Cumulative Preferred Stock, issuable in
series, par value $25.00 per share (the “PSNC Preferred Siock™), and 250,000 shares of Cumulative
Preference Stock, issuable in serics, par value $25.00 per share (the “PSNC Preference Stock”). At the close
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% / ;/!é , iness on December 31, 1998, (i) approximately 20,377,579 shares of PSNC Common Stock were

e akarsreem —and outstanding, (i) no shares of PSNC Preferred Stock were issued and outstanding, (iii) no shares
of PSNC Prefercnce Stock were issued and outstanding and (iv) ro bonds, debentures, notes or other
indebtedness having the right to vote (or convertible into securities having the right to vote) on any matters
on which sharcholders may vote (“Voring Debt”), were issued or outstanding. As of the date hereof, all
oulstanding sharcs of PSNC Common Stock are validly issued, fully paid and nonassessable and are not
subject to preemptive rights. As of the Closing Date, all outstanding shares of PSNC Common Stock will
be validly issued, fully paid and nohassessable and will not be subject to preemptive rights. As of the date
of this Agreement, cxcept as sct forth in Section 4.3(b) of the PSNC Disclosure Schedule or pursuant to
‘this Agreement, there are no options, warranis, calls, rights, commitments or agrcements of any character
to which PSNC or any material PSNC Subsidiary is a party or by which it is bound obligating PSNC or any
material PSNC Subsidiary to issuc, deliver or sell, or cause to be issued, delivered or sold, additional shares
of capital stock or any Voting Debt of PSNC or any material PSNC Subsidiary or obligating PSNC or any
material PSNC Subsidiary to grant, extend or enter into any such option, warrant, call, right, commitment
or agreement. Except as st forth in Section 4.3(c) of the PSNC Disclosure Schedule, at the Effective
Time, there will be no option, warrant, call, right, commitment or agreement obligating PSNC or any
matcrial PSNC Subsidiary o issue, deliver or sell, or cause 1o be issued, delivered or sold, any shares of
capital stock or any Voting Debt of PSNC or any material PSNC Subsidiary, or obligating PSNC or any
material PSNC Subsidiary lo grant, extend or enter into any such option, warrant, call, right, commitment
or agreement.

Section 4.4 Authority; Non-Contravention; Statutory Approvals; Compliance.

(a) Authority. PSNC has all requisite power and authority to enter into this Agreement and, subject
10 the receipt of the PSNC Sharcholders’ Approval (as defined in Section 4.14) and the PSNC Required
Statutory Approvals (as defined in Section 4.4(c)), to consummate the transactions contemplated hercby.
The exccution and delivery of this Agrecment and the consumimation by PSNC of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of PSNC,
subject 10 obtaining the PSNC Sharcholders’ Approval. This Agreement has been duly and validly
excculed and delivered by PSNC and, assuming the due authorization, execution and delivery hereof by
the other signatories hereto. constitutes the valid and binding obligation of PSNC enforceable against it in
accordance with its terms,

(b)  Non-Contravention. Except as sct forth in Section 4.4(b)(i) of the PSNC Disclosure Schedule, the
exceution and delivery of this Agreement by PSNC does not, and the consummation of the transactions
contemplated hereby shall not, in any respect, violate, conflict with or result in a material breach of any
provision of, or constitute a material default (with or without notice or lapse of time or both) under, or
result in the termination or modification of, or accelerate the performance required by, or result in a right
of fermination, cancellation or acceleration of any obligation or the loss of a material benefit under, or
result in the creation of any malterial lien, security interest, charge or encumbrance upon any of the

\ propertics or assets of PSNC or any of the PSNC Subsidiaries (any such violation, conflict, breach, default,
right of termination, modification, cancellation or acceleration, loss or creation, is referred to herein as a
“Violation™ with respect 10 PSNC and such term when used in Article V has a correlative meaning with
respect (0 SCANA) pursuant to any provisions of (i) the charters, by-laws, joint venture agreements or
similar governing documents of PSNC or any of the PSNC Subsidiaries, (ii) subject to obtaining the PSNC
Required Statutory Approvals and the rcecipt of the PSNC Shareholders’ Approval, any statute, law,
ordinance, rule, regulation, judgment, decree, order, injunction, writ, permit or license of any Governmen-
tal Authority (as defined in Section 4.4(c)) applicablc to PSNC or any of the PSNC Subsidiaries or any of
their respective properties or assets or (iii) subject to obtaining the third-party consents set“forth in
Section 4.4(b)(ii) of the PSNC Disclosure Schedule (the “PSNC Required Consenis™), any note, bond,
mortgage, indenture, deed of trust, license, franchise, permit, concession, contract, ledse or other instru-
ment, obligation or agreement of any kind 10 which PSNC or any of the PSNC Subsidiaries is a party or by
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Tt Effect.

()  Starutory Approvals. No declaration, filing or registration with, or notice to or authorization,
consent or approval of. any courl, federal, state, local or foreign governmental or regulatory body
\ (including a stock cxchange or other self-regulatory body) or authority (each, a “Governmental Authority™)
is necessary for the exccution and delivery of this Agreement by PSNC or the consummation by PSNC of
the transactions contemplated hercby except as described in Section 4.4(c) of the PSNC Disclosure
Schedule (the “PSNC Reguired Statitory Approvals™). References in this Agreement to “obtaining™ such
PSNC Required Statutory Approvals shall mecan making such declarations, filings or registrations, giving
such notices: obtaining such authorizations, consents or approvals, and having such waiting periods expire
a4 are necessary 1o avoid a violation of law.

(d) Compliance. Except as set forth in Section 4.4(d)(i), Section 4.7, Section 4.10, Section 4.11 and
Scction 4.12 of the PSNC Disclosure Schedule, or as disclosed in the PSNC SEC Reports (as defined in
Section 4.5) filed prior to the date hereof, neither PSNC nor any of the PSNC Subsidiaries is in violation
of, is. to the knowledge of PSNC, under investigation with respect to any violation of, or has been given
notice or been charged with any violation of, _aﬁy law, statute, order, rule, regulation, ordinance or
judgment (including, without Jimitation, any applicable environmental, health and safety law, ordinance or
regulation) of any Governmental’ Authority, except for possible violations which individually or in the
aggregate could not reasonably he expected to have a PSNC Material Adverse Effect. Except as set forth in
Scction 4.4(d)(ii) and Section 4.12 of the PSNC Disclosure Schedule, or as expressly disclosed in the PSNC
SEC' Reports. PSNC and the PSNC Subsidiarics have all permits, licenses, franchises and other govern-
mental authorizations, consents and approvals (the “Licenses™) necessary to conduct their businesses as
presently conducted which are material: to the operation of the businesses of PSNC and the PSNC
Subsidiarics. Al material restrictions and limitations on those Licenses requested or required by any utility
regulator are disclosed in the PSNC SEC Reports or in Section 4.4 of thc PSNC Disclosure Schedule. All
such Licenses are in full Torce and effect, and there is no procecding or investigation pending or, to the
knowledge of PSNC, threatened that could reasonably be expected to lead to the revocation, amendment,
failure to renew, material limitation, suspension or material restriction of any such License. Except as set
forth in Section 4.4(d)iii) of the PSNC Disclosure Schedule, each of PSNC and the PSNC Subsidiaries is
nol in breach or violation of or in default in the performance or observance of any term or provision of,
und no event has occurred which, with the lapsc of time or action by a third party, could result in a default
by PSNC or any PSNC Subsidiary under (i) their respective charter or by-laws or (ii) any contract,
commitmeni, agreement, indenture, mortgage, loan agreement, note, lease, bond, license, approval or
other instrument 1o which it is a party or by which PSNC or any PSNC Subsidiary is bound or to which any
of their respective property is subject, except for possible violations, breaches or defaults which individually
or in the aggregate could not reasonably be expected to have a PSNC Material Adverse Effect.

Section 4.5 Reports and Financial Statements.  All matérial filings required to be made by PSNC and
the PSNC Subsidiaries since January 1, 1993 under the Securities Act of 1933, as amended (the “Securities
Acr™), the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the 1935 Act, the Federal
Power Act (the “Power Act™) and applicable state public utility laws and regulations have been filed with
the SEC, the Federal Encrgy Regulatory Commission (the “FERC”), or the appropriate state public
utilitics commission, as the case may be, including all forms, statements, reports, agréements (oral or
written) and all documents, exhibils, amendments and supplements appertaining thereto, and complied, as
of their respective dates, in all material respects with all applicable requirements of the appropriate
statutes and the rules and regulations thereunder. PSNC has made available to SCANA a true and
complete copy of cach report, schedule, registration statcment and definitive proxy statement filed with the
SEC by PSNC pursuant to the requirements of the Securities Act or Exchange Act since January 1, 1993
{as such documents have sinee the time of their filing been amended, the “PSNC SEC Reporis™). As of
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their respective dates, the PSNC SEC Reports did not contain any untrue statement of a material fact or

ot Hammen state a material fact required to be stated therein or necessary to make Lhe statements therein, in
light of the circumstances under which they were made, not misleading. The audited consolidated financial
statements and unaudited interim financial statements of PSNC included in the PSNC SEC Reports
(collectively, the “PSNC Financial Statements”) have been prepared in accordance with generally accepted
accounting principles (“GAAP™), as applied 10 a regulated utility (except as may be indicated therein or in
the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC)
and fairly present the financial position of PSNC as of the dates thereof and the results of its operations
and cash flows for the periods then ended, subject, in the case of the unaudited interim financial
statements, 10 normal, recurring audit adjustments, True, accurate and complete copies of the charter and
Ly-laws of PSNC, as in eficct on the date hereof, are included (or incorporated by reference) in the PSNC
SEC Reports.

Seclion 4.6 Absence of Certain Changes or Events. Except as disclosed in the PSNC SEC Reports
filed prior 10 the date hereol or as set forth in Section 4.6 of the PSNC Disclosure Schedule, since
December 31, 1997, PSNC and each of the PSNC Subsidiaries have conducted their respective businesses
only in the ordinary course of business consistent with past practice and there has not been (a) any change
that has had or that could reasonably bc cxpected to have a PSNC Material Adverse Effect, (b) any
declaration, setting aside or payment of any dividend or other distribution {whether in cash, stock or
property) with respect o any of PSNC’s outstanding capital stock (other than regular quarterly cash
dividends in accordance with PSNC’s present dividend policy), (c) any split, combination or reclassification
of any of its outstanding capital stock or any issuance or the authorization of any issuance of any other
securities in respect of, in licu of or in substitution for shares of its outstanding capital stack, (d) any entry
by PSNC or any of the PSNC Subsidiaries into any employment, severance, change-of-control, termination
or similar agreement with any officer, dircctor or other employee, or any increase in the severance or
termination benefits payable o any director, officer or other employee of PSNC or any of the PSNC
Subsidiuries, (€) any increasc in the compensation or benefits not described in subsection (d) above other
than increases made in the ordinary course of business consistent with past practice, or (f) any change in
the method of accounting or policy used by PSNC or any of the PSNC Subsidiaries and disclosed in the
financial statements included in the PSNC SEC Reports.

Section 4.7  Litigation. Excep! as disclosed in the PSNC SEC Reports filed prior to the date hereol
or as set forth in Section 4.7, Section 4.9, Section 4.11 or Section 4.12 of the PSNC Disclosure Schedule,
(a) there arc no claims, suits, actions or proceedings before any court, governmental department,
commission, agency, instrumentality or authority or any arbitrator, pending or, to the knowledge of PSNC,
threatened, nor are there, (o the knowledge of PSNC, any investigations or reviews by any court,

* povernmentil department, commission, agency, instrumentality or authority or any arbitrator pending or
threatened against, relating to or affecting PSNC or any of the PSNC Subsidiaries which would have a
PSNC Material Adverse Effcdt, (b) there have not been any significant developments since December 31,
1997 with respect to such disclosed claims, suits, actions, proceedings, investigations or reviews that would
have 1 PSNC Malerial Adverse Effect and (c) there are no judgments, decrees, injunctions, rules or orders
of any court, governmental department, commission, agency, instrumentality or authority or any arbitrator
applicable to PSNC or any of the PSNC Subsidiaries except for such that could not reasonably be expected
10 have s PSNC Material Adverse Effect.

Section 4.8  Registration Statement and Proxy Statement. None of the information supplied or to be
supplicd by or on behalf of PSNC for inclusion, or incorporation by reference in (a) the registration
statement on Form S-4 1o be filed with the SEC by SCANA in connection with the issuance of shares of
SCANA Common Stock in the Merger (the “Registration Statement™) will, at the time the Registration
Statement is filed with the SEC and at the time it becomes effective under the Securities Act, contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading and (b) the joint proxy statement, in definitive
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T;%%%%%rclmmg lo the SCANA Mecting (as defined in Section 7.4(a)) and the PSNC Meeting (as defined in
dcetion 7.4(b)) to be held in conncction with the Merger (the “Proxy Statement”) will, at the dates mailed
Lo sharcholders and at the limes of such meetings, contain any untrue statement of a material fact or omit
lo state any material fact required 1o be stated therein or nccessary in order to make the statements
therein. in light of the circumstances under which they are made, not misleading. The Registration
Statement and the Proxy Statement shall comply as to form in all material respeets with the provisions of
the Securities Act and the Exchange Act and the rules and regulations thereunder.

Scction 4.9 Tax Marters.

“Tax(es),” as used in this Agreement, means any federal, state, county, local or foreign taxes, charges,
fecs, levics, or other assessments, lnciudnng all net income, gross income, sales and use, ad valorem,
transfer, gains, profits, windfall profits, excisc. franchise, real and personal property, gross reccipts, capital
stock, production, busingss und occupation, disability, employment, payroll, license, estimated, stamp,
custom duties, severance or withholding taxes or other taxes or similar charges imposed by any Govern-
mental Authority, whether imposed directly on a person or resulting under Treasury Regulation Sec-
tion 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, by
contract or otherwise and includes any interest and penalties (civil or criminal) on or additions to any such
taxes Or in respect of a failure to comply with any requirement relating 1o any Tax Return and any expenses
incurred in connection with the determination, scttlement or litigation of any tax liability. “Tax Return,” as
used in this Agreement. mcans a report, rcturn or other information required to be supplied to a
Guvernmental Authority with respect 10 Taxes including, where permitted or required, combined or
consolidated returns for any group of entities that includes PSNC or any of the PSNC Subsidiaries, on the
onc hand, or SCANA or any of the SCANA Subsidizries, on the other hand, “Tax Rulings,” as used in this
Agreement, shall mean a written ruling of a taxing authority relating to Taxes. “Closing Agreement,” as used
in this Agreement, shall mean a written and legally binding agreement with a tuxing authority relating to
Taxes. Except as disclosed in Section 4.9 of the PSNC Disclosure Schedule:

(1) Filing of Timely Tax Retums. PSNC and each of the PSNC Subsidiaries have filed all Tax
Returns required to be filed by each of them under applicable law. All Tax Returns were in all
material respects (and. as to Tax Returns not filed as oi the date hereof, will be) true, complete and
correct and filed on a timely basis.

(b) Payment of Taxes. PSNC and each of the PSNC Subsidiaries have, within the time and in the
manner prescribed by law, paid (and until the Closing Date will pay within the time aud in the manner
prescribed by law) all laxes that are currently due and payable, except for thosc Taxes contested in
good faith and for which adequate reserves have been taken.

{¢) Tax Reserves. PSNC and the PSNC Subsidiaries have cstablished (and until the Closing Date
will maintain) on their hooks and records reserves adequate to pay all Taxes and reserves for deferred
income taxes in accordance with GAAP.

(d) Tarx Liens. There are no Tax licns upon the assets of PSNC or any of the PSNC Subadxancs
except liens for Taxes not yet due.

(¢) Extensions of Time for Filing Tax Returns. Neither PSNC nor any of the PSNC Subsidiaries
has requested any extension of time within which to file any Tax Return which Tax Return has not
. since been filed.

() Waivers of Statute of Limitations. Neither PSNC nor any of the PSNC Subsidiaries has
executed any outstanding waivers or comparable consents regar.dmg the application of the statute of /
limitations with respect to any Taxes or Tax Returns,
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*E;%éﬁ%&%u“ls have been examined by the appropriate taxing authorities for all periods through Septem-
ber 30, 1997, and no deficiency for any Taxes has been proposed, asserted or asscssed against PSNC or

any of the PSNC Subsidiaries that has not been resolved and paid in full.

(hY  Audit, Admiuisirative and Court Proceedings. No audits or other administrative proceedings
or court proceedings are presently pending with regard to any Taxes or Tax Returns of PSNC or any of
the PSNC Subsidiarics and no issue has been raised in writing by any Tax authority in connection with
any ‘Tax or Tax Return,

(i) Tax Rulings. Ncither PSNC nor any of the PSNC Subsidiaries has received a Tax Ruling or
entered into a Closing Agreement with any axing authority that would have a continuing effect afler
the Closing Date.

(i) Availability of Tax Returns. PSNC and the PSNC Subsidiaries have made available to SCANA !
complete and accurate copies, covering all open years, of (i) all Tax Returns, and any amendments :
thereto, filed by PSNC or any of the PSNC Subsidiaries, (i) all audit reports received from any taxing

- authority relating to any Tax Return filed by PSNC or any of the PSNC Subsidiaries and (iii) any
Closing Agrecments entered into by PSNC or any of the PSNC Subsidiaries with any taxing authority.

(k) Tax-Sharing Agreements. Excepi as disclosed in Section 4.9(k) of PSNC Disclosure Schedule,
there are no agreements relating to the allocation or sharing of Taxes between or among PSNC and i
any of the PSNC Subsidiarics.

(1) Code Section 341(f). Neither PSNC nor any of the PSNC Subsidiaries has filed a consent
pursuant to Code Section 341(f) or has agreed to have Code Section 341(£)(2) apply 1o any disposition
of a subscction (f) asset (as such term is defined in Cade Section 341(£)(4)) owned by PSNC or any of
the PSNC Subsidiaries. | ’

(m) Code Section 168. No property of PSNC or any of the PSNC Subsidiaries is property that
PSNC or any such Subsidiary or any party to this transaction is or will be required to treat as being
owned by another person pursuant to the provisions of Code Section 168(£)(8) (as in effect prior to its
amendment by the Tux Reform Act of 1986) or is tax-exempt use property within the meaning of Code
Section 108.

(n} Code Section 481 Adjustments. Neither PSNC nor any of the PSNC Subsidiaries is required
to include in income any sdjustment pursuant to Code Section 481(a) by reason of a voluntary change
in accounting method initiated by PSNC or any of the PSNC Subsidiaries, and, to the best of the
knowledge of PSNC, the Internal Revenue Service (the “JRS™) has not proposed any such adjustment
or change in accounting method.

{v) Code Section 6662, PSNC and the PSNC Subsidiaries have or had made adequate disclosure
(within the meaning of Scclion 6662 uf the Code) for all transactions that could give tise to an
understalement of federal income tax (within the meaning of Section 6662 of the Code) for all Tax
Returns for which the applicable statute of limitations has not expired.

{p) Indebtedness. No indebtedness of PSNC or any of thc PSNC Subsidiaries is (i) “corporate
acquisition indebtedness™ within the meaning of Code Section 279(b) or (ii) exempt facility bonds
described in Code Section 142 or industrial development bonds described ip Section 103 of the
Internal Revenue Cade of 1934, as amended, prior to the enactment of the Tax Reform Act of 1986.
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(q) Intercompany Transactions. Neither PSNC nor any of the PSNC Subsidiaries has engaged in '
any intercompany transactions within the meaning of Treasury Regulations Section 1.1502-13 for
which any income or gain will remain unrecognized as of the close of the last taxable year prior to the
Closing Datc,
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ek N (r)  Liability for Others. Neither PSNC nor any of the PSNC Subsidiaries has any liability for
Taxes of any person other than PSNC and the PSNC Subsidiaries (i) under Treasury Regulations
Section 1.1502-6 (or any similar provision of statc, local or foreign law) as a transferee or successor,
(i) by contract or (iii) otherwise,
(s) Foreign Tax Returns. Neither PSNC nor any of the PSNC Subsidiaries is required to file a
Torcign tax return. '

(t) Section 897(c). Ty the best knowledge of PSNC, no person owns more than 5% of the PSNC
Common Stock. . -

Section 4.10  Employee Matters; ERISA.

(1) Scction 4.10(a) of the PSNC Disclosure Schedule sets forth a true and complete list of each
employee bencfit plan, arrangement or agreement, including, but not limited to, any employee benefit plan
within the mcaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended

d (“ERISA™), and cach cmployment, severance, deferred compensation or similar agreement, that is
maintained or contributed Lo as of the date of this Agreement (the “PSNC Plans™) by PSNC or by any
trade or business, whether or not incorporated (an “ERISA Affiliate”), which together with PSNC would be
deemed a “single employer™ within the meaning of Section 4001 of ERISA, for the benefit of any current
or former employee, officer, director or independent contractor of PSNC.

(b) PSNC has herctofore delivered 1o SCANA true and complete copies of cach of the PSNC Plans
and all related documents, including but not limited fo (i) the actuarial report for such PSNC Plan (if
applicable) for: each of the last two yezrs, (ii) the most recent determination letter from the IRS (if
applicable) for such PSNC Plan and (jii) the linancial statements for the last two completed years and the
mosl recenl quarter, ’ .

(¢) Excepl as set forth in Scetion 4.10(c) of the PSNC Disclosure Schedule, (i) each of the PSNC
Plans has been operated and administered in all material respects with applicable law, including but not
limited to ERISA and the Code, (ii) each of the PSNC Plans intended to be “qualified” within the meaning
of Section 401(a) of the Code has received an advance determination letter from the IRS'to such effcct
and PSNC knows of no cvenlt thal could reasonably be expected to cause the disqualification of any such
PSNC Plan, (iii) with respect to cach PSNC Plan that is subject to Title [V of ERISA, the present value of
such PSNC Plan’s “accumulated benefit obligation,” based upon the actuarial assumptions set forth in
PSNC's Form 10-K for the fiscal year ended September 30, 1998, did not, as of its then latest valuation
date. exceed the fair value of the assets of such PSNC Plan allocable to such obligation, (iv) no PSNC Plan
provides welfare benefits (whether or not insured) with respect to current or former employees of PSNC
beyond their retirement or other termination of service, other than coverage mandated by applicable law
or benefits the full cost of which is bornc by the current or former employee (or his beneficiary), (v) no
liability under Title 1V of ERISA or Section 412 of the Code has been incurred {directly or indirectly) by
PSNC or an ERISA Affiliate that has nol been satisfied in fill, (vi) no PSNC Plan is a “multiemployer
pension plan,” as such term is defined in Section 3(37) of ERISA, or a plan described in Scction 4063 of
ERISA, (vii) all contributions or other amounts payable by PSNC or any ERISA Affiliate as of the
Effcctive Time with respect (o cuch PSNC Plan in respect of current or prior plan years have been paid or
accrucd in accordance with GAAP and Section 412 of the Code, (viii) neither PSNC nor an ERISA

_ Affiliate has engaged in a transaction in connection with which PSNC, the PSNC Subsidiaries or any
ERISA Affiliate would be subject to either a material civil penalty assessed pursuant to Section 409 or
502(i) of ERISA or a material 1ax imposed pursuant to Section 4975 or 4976 of the Code, and (ix) therc
are no pending, anticipated or, 1o the best knowledge of PSNC, threatened claims (other than routine
claims for benefits) by, on hehalf of or against any of the PSNC Plans or any trusts related thereto or
against any emplayee bencfit plan formerly maintained by PSNC or the PSNC Subsidiaries.
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%@%d) Except as set forth in Section 4.10(d) of the PSNC Disclosure Schedule, neither the execution
and delivery of this Agreement nor the consummation of the transactions contemplated hereby will
(i) result in any material payment becoming due to any dircctor or any employec of PSNC, (i) materially
increase any-benelits otherwise payable under any PSNC Plan, (iif) result in any acceleration of the time of
payment or vesting of any benefits under any PSNC Plan 1o any material extent or (iv) result, separately or
in the aggregate, in an “excess parachute payment™ within the imeaning of Section 280G of the Code.

(e) No amounts payable under any PSNC Plan or other agreement or arrangement shall fail to be
deductible for United States federal income tax purposes by virtue of Section 162(m) of the Code.

Section 4.11 Labor and Employee Relations. . As of the date hercof, except as disclosed in Sec-
fion 4.11(a) of the PSNC Disclosure Schedule hercto or in the PSNC SEC Reports, (i) neither PSNC nor
any of the PSNC Subsidiaries is a party to any collcctive bargaining agreement or other labor agreement
with any union or labor organization and (ii) to the best knowledge of PSNC, there is no current union
representation question involving employees of PSNC or any of the PSNC Subsidiaries, nor does PSNC
know of any activity or proceeding of any labor organization (or representative thereof) or employee group
to organize any such employces. PSNC has delivered or otherwisc made available to SCANA true, correct
and complete copics of the collective bargaining agreements listed in Section 4.11(a) of the PSNC
Disclosure Schedule, together with all amendments, modifications or supplements thereto. Except as
digclosed in Scction 4.11(h) of the PSNC Disclosurc Schedule hereto or in the PSNC SEC Reports filed
prior to the date hereof or except to the extent such could not reasonably be expected to have a PSNC
Material Adverse Effect, (a) there is no unfair labor practice, employment discrimination or other written
gricvance, arbitration, claim. suit, action or procceding against PSNC or any of the PSNC Subsidiaries
pending, or to the best knowledge of PSNC, threatened before any court, governmental department,
commission agency, instrumentality or authority or any arbitrator, (b) there is no strike, lockout or
malerial dispute, slowdown or work stoppage pending or, 10 the best knowledge of PSNC, threatened
against or involving PSNC, and (c) there is no proceeding, claim, suit, action or governmental investigation
pending or, Lo the best knowledge of PSNC, threatened in respect of which any dircctor, officer, employee
or agent of PSNC or any of the PSNC Subsidiarics is or may be entitled to claim indemnification from
PSNC or such PSNC Subsidiary pursuant to rheir respective charters or by-laws or as provided in the
indemnification agreements listed in Section 4.:11(c) of the PSNC Disclosure Schedule. Except as set lorth
in Section 4.11(d) ol the PSNC Disclosure Schedule, to the knowledge of PSNC, PSNC and the PSNC
Subsidiarics are in material compliance with all federal. state and local laws with respect to cmployment
practices, labor relations. safety and health regulations and mass layoffs and plant closings.

Section 4.12 Environmental Protection.

(a) LExcept as set forth in Section 4.12 of the PSNC Disclosure Schedule or in the PSNC SEC
Reports filed prior 10 the date hereof:

" (i) Coumpliance. PSNC and each of the PSNC Subsidiaries is in compliance with all applicable
Environmental Laws (as defined in Scction 4.12(b)(ii)) except where the failure to so comply would
not in the aggregate have a PSNC Materia) Adverse Effect, and neither PSNC nor any of the PSNC
Subsidiaries has reccived any communication (written or oral) from any person or Governmental
Authority that alleges that PSNC or any of the PSNC Subsidiaries is not in such compliance with
applicable Environmental Laws. To the best knowledge of PSNC, compliance with all applicable
Environmental Laws will not require PSNC or any PSNC Subsidiary to incur costs, beyond those
currently budgeted for the three PSNC fiscal years beginning with January 1, 1999, that will be
reasonably likely to result in the aggregate in a PSNC Material Adverse Effect, including, but not
limited 10, the costs of pollution control equipment that are known or anticipated to be required in the
future,
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%@ég@m%%'grcolleclivdy, the “Environmental Permits”) necessary for the construction of their facilities or the
conduct of their operations except where the failure to so obtain would not have in the aggregate a
PSNC Material Adverse Effect, and all such Environmental Permits are in good standing or, where
applicable, a rencwal application has been timely filed and is pending agency approval which is
cxpected in the ordinary course of business, and PSNC and the PSNC Subsidiaries are in material
compliance with all terms and conditions of the Environmental Permits, except where the failure to so
comply could not in the aggregate reasonably be expected to have a PSNC Material Adverse Effect.

(iti) Environmenta! Claims. There arc no Environmental Claims (as defined in Sec-
tion 4.12(b)(i)) which would have in the aggregate a PSNC Material Adverse Effect pending
(A} against PSNC or any of the PSNC Subsidiaries, (B) to the best knowledge of PSNC, against any
person or entity whose liability for any Environmental Claim PSNC or any of the PSNC Subsidiaries
has or may have retained or assumed cither contractually or by operation of law, or (C) against any -
real or personal properly or operations which PSNC or any of the PSNC Subsidiaries owns, leases,
occupics or manages, in whole or in part.

- (iv) Releases. Therc are no Releases (as defined in Section 4.12(b)(iv)) of any Hazardous
Material (as defined in Scction 4.12(b)(iii)) that would be reasonably likely to form the basis of any
Lnvironmental Claim against PSNC or any of the PSNC Subsidiaries, or, to the best knowledge of
PSNC. against any person or entity whose liability for any Enviropmental Claim PSNC or any of the
PSNC Subsidiaries has or may have retained or assumed either contractually or by operation of law,
except for any Environmental Claims which could not reasonably be expected to have in the aggregate
a PSNC Material Adverse Effect.

(v} Predecessors. PSNC has no knowledge, with respect to any predecessor of PSNC or any of
the PSNC Subsidiaries, of any Environmental Claims which would have in the aggregate a PSNC
Material Adverse Effcct pending or threatened, or of any Release of Hazardous Materials that would
be, reasonably likely to form the basis of any Environmental Claims which could reasonably be
cxpected to have in the uggregate a PSNC Material Adverse Effect.

(vi) PSNC has provided or otherwise made available to SCANA copics of all enviconmental
compliance reports, audits, studies or assessments (collectively, “Environmental Documents’) con-
ducted or prepared on or after January 1, 1996 by or on behalf of PSNC or any of the PSNC
Subsidiaries relating 1o the business, operations or propetties owned, leased, managed, occupied or
otherwisc controlled by PSNC or any of the PSNC Subsidiaries.

(b) Definitions. As used in this Agreement:

(i) “Environmental Claim” mcans any and all administrative, regulatory or judicial actions, suits,
demands, demand letters, directives, claims, liens, investigations, proceedings or notices of noncompli-
ance or violation (written or oral) by any person or entity (including any Governmental Anthority),
alleging potential liability (including, without limitation, potential responsibility or Hability for
enforcement, investigatory costs, cleanup costs, governmental response costs, removal costs, remedial
costs, natural resources damages, property damages, personal injuries or penalties) arising out of,
based on or resulting from (A) the presence, Release or threatened Release into the environment of
any Hazardous Matcrials at any location, whether or not ownéd, operated, leased or managed by
PSNC or any of the PSNC Subsidiaries (for purposes of this Section 4.12) or by SCANA or any of the
SCANA Subsidiaries (for purposes of Section 5.12), (B) circumstances forming the basis of any
violation or allcged violation of any Environmental Law or (C) any and all claims by any third party
seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief
resulting from the presence or Release of any Hazardous Materials.
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%‘@ﬁﬁ%‘@é«vimnmem gincluding. without limitation, ambicnt air, surface water, groundwater, land surface or
subsurfuce strata) or protection of human health as it relates to the environment including, without
limitation, laws and regulations relating o Releascs or threatened Relcases of Iazardous Materials,
or atherwise relating to the manufacture, generation processing, distribution, use, treatment, storage,
disposil. transport or hundling of Hazardous Materials.

(i) “Hazardons Materialy™ means (A) any petroleum or petroleum products, radioactive mater-
ials, ushestos in any form that is or could hecome friable, urca formaldehyde foam insulation and
translormers or other equipment that contain diclectric fluid containing polychlorinated biphenyls
("PCBs™), (B) any chemicals, materials or substances which are now defined as or included in the
dehnition of “hazardons substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous
wastes.” “restricted hazardous wastes,” “loxic substances,” “toxic pollutaris,” or words of similar import
under any Environmental Law and (C) any other chemical, material, substance or waste, cxposure to
which is now prohibited. limited or regulated under any Environmental Law.

{(iv) “*Release™ means any release, spill, emission, leaking, injection, deposit, disposal, dischargpe,
. dispersal, leaching or migration into the atmosphere, soil: surface water, groundwater or property.

Scection 4.13  Regulation as a Utility.  PSNC is tegulated as a public utility in the State of North
Carolina and in no other statc. Except as set forth in this Section 4.13 ar in Section 4.13 of the PSNC
Disclosure Schedule, neither PSNC nor any “subsidiary company” or “affiliate” (as each such term is
defined in the 1935 Act) of PSNC is subject to regulation as a public utility holding company, public utility
or public scrvice company (or similar designation) by any other stale in the United States, the United
States or uny agency or instrumentality thercol or any foreign country.

Section .14 Voie Required.  The approval of the Second Merger by the holders of a majority of the
vates entitled Lo be cast by all holders of PSNC Common Stack (the “PSNC Shareholders’ Approval”) is the
only vote of the holders of any class or serics of the capital stock of PSNC or any of the PSNC Subsidiarics
required to approve this Agreement, the Mergers and the other transactions contemplated hereby.

Section 115 Opinion of Financial Advisor.  PSNC has received the opinion of Morgan Stanley Dean
Witter (“Morgan Stanicy™). daled the date of this Agreement, to the effect that, as of such date, the PSNC
Merger Consideration is fair from 4 [inancial point of view to the holders of PSNC Common Stock.

Section 416 Brokers.  Lixcept as relates 10 the services provided by Morgan Stanley as financial
advisor to PSNC, all negotiations relative to the Mergers and the transactions contemplated hereby have
been carried out by PSNC directly with SCANA, without the intervention of any person on behalf of PSNC
in such manner as 1o give rise to any valid claim by any person against SCANA, PSNC or any of their
respective Subsidiaries for « finder’s fee. brokerage commission or similar payment.

Section 4.17  Insurance. Except as sct forth in Scction 4.17(a) of the PSNC Disclosure Schedule,
PSNC and each of the PSNC Subsidiaries is, and has been continuously since January 1, 1993, insured with
linancially responsible insurers in such amounts and against such risks and losses as are customary in all
material respects for companies conducting the business as conducted by PSNC and the PSNC Subsidiaries
during such time period. Except as set forth in Section 4.17(b) of the PSNC Disclosure Schedule, neither
PSNC nor any of the PSNC Subsidiarics has reccived any notice of cancellation or termination with respect
Lo any material insurance policy of PSNC or any of the PSNC Subsidiaries. The insurance policies of each
of PSNC and the PSNC Subsidiarics are valid and enforceable policies in all material respects,
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Section .18 Intellecueal Property. PSNC and the PSNC Subsidiaries own or have adequate rights to
use all material trademarks, trade names, patents, scrvice marks, brand marks, brand names, computer
programs. databases, industrial designs and copyrights used in the operation of their business (collectively,
the “PSNC Intellectual Properry™). Except as sct forth in Section 4.18(a) of the PSNC Disclosure Schedule.
all af the PSNC Intellectual Property owned by PSNC or one of the PSNC Subsidiaries is free and clear of
any and all Fncumbrances. and neither PSNC nor any of the PSNC Subsidiaries has forfeited or otherwise
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Lokt HarmenZ  uished any PSNC Intellectual Property which forfeiture or relinquishment could reasonably be
expected 10 have a PSNC Material Adverse Lffect. To the knowledge of PSNC, except as set forth in
Section 4.18(b) of the PSNC Disclosure Schedule, the use of the PSNC Intellectual Property hy PSNC or
the PSNC Subsidiaries docs not infringe upon, violate or constitute a misappropriation of any right, title or
interest in any intellectual property right (including, without limitation, any trademark, trade name, patent,
service mark, brand mark, brand name, compuler program, database, industrial design or copyright) of any
other person. and neither PSNC nor any of the PSNC Subsidiaries has received written notice of any claim
that any of the PSNC Intellectual Property is invalid, infringes the asserted rights of any other person, and,
to the knowledge of PSNC', the PSNC Intellectual Property owned by PSNC has not been used or enforced
or has failed to be used or caforced in a manner that would result in the abandonment, cancellation or
unenforceability of any of such PSNC Intellcctual Property, except for such conflicts, infringements,
violations, interferences, claims, invalidity, abandonments, cancellations or unenforceability that could not,
individually or in the aggregate, reasonably be expected to have a PSNC Material Adverse Effect.

Section 4.19  Year 2000. The computer software operated by PSNC and the PSNC Subsidiaries
which is used in the conduct of their business is capable of providing or being adapted to provide
uninterrupted millennium functionality to record, store, process and present calendar dates falling on or
after January 1, 2000 in substantially the same manner and with the same functionality as such software
records, slores, processes and presents such calendar dates falling on or before December 31, 1999 (“Year
2000 Compliance”) other than such interruptions in millennium functionality that could not, individually or
in the aggregate, reasonably be expected to result in a PSNC Material Adverse Effect; provided, however,
that PSNC makes no representation or warranty with respect to Year 2000 Compliance of any supplier or

+ third-parly vendor. PSNG reasonably believes as of the date hereof that the remaining cost of adaptions
referred 10 in the foregoing sentencc will not exceed the amounts reflected in the Form 10-Q filed by
PSNC for the quarter ended December 31, 1998,

Section 4.20  Commodity Derivatives und Credit Exposure Matters. PSNC and the PSNC Subsidiaries
do not in the aggregate have (qualified on a market-to-market basis and calculated with respect to physical
and financial positions exposurc) (a) natural gas forward price exposure exceeding $1 million,
(b) wn-system pipeline transportation (basis) exposure exceeding $1 million, (c) off-system pipelinc
transportation (basis) exposurce exceeding $1 million or (d) credit exposures (which is unsecured and not
hacked by letters of credil or enforccable guarantees from A-rated credit providers) to any one
counterparty that exceeds $1 million.

Section 4.21  Ownership of SCANA Common Stock.  Neither PSNC nor any of the PSNC Subsidiar-
ies or other affiliates beneficially own any shares of SCANA Common Stack.

Section 4.22  Antitakeover Matters. (a) PSNC has taken all actions necessary to render the Rights
issued pursuant to the terms of the Rights Agrecment inapplicable to the Merger, this Agreement and the
other transactions contemplated hereby; and (b) assuming the accuracy of the represcntation contained in
Section 5.20, no “fair price”, “moratorium”, “business combination”, “control share acquisition”, or other
form of anti-takcover statute or regulation under North Carolina law is applicablc to the Mergers and
other transactions contemplated hereby.

Section 4.23  PSNC' Associates. 'The representations and warranties set forth (a) in Sections 4.4(b)
and (c), 4.6 and 4.7 are truc and correct in all material respect with regard to PSNC Associates, and (b) in
Sectians 4.4(d), 4.9, 4.10, 4.1t and 4.12 are, to the best knowledge of PSNC, true and correct in all material
respects with regard to the PSNC Associates.
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VY~ ARTICLE V

REPRESENTATIONS AND WAiIRANTIES OF EACH OF SCANA,
NEW SUB 1 AND NEW SUB I

Lach of SCANA, New Sub | and New Sub 11 represents and warrants to PSNC as follows:

Scction 5.1 Organization und Qualification. Except as sci forth in Section 5.1 of the schedule
delivered by SCANA on the date hereof (the “SCANA Disclosure Sch:.a'ule”) SCANA aund each of the
SCANA Subsidiarics (as defined below) is a corporation or other entity duly organized, validly existing and
in goud standing under the laws of its jurisdiction of incorporation or organization, has all requisite power
and authority. and has becn duly authorized by all necessary approvals and orders 10 own, lease and

. operate ils assets and propertics to the extent owned, leased and operated and to carry on its business as it

is now being conducted and is duly qualified and in good standing to do business in cach jurisdiction in
which the nature of its business or the ownership or leasing of its assets and properties makes such
qualification necessary other than in such jurisdictions where the failure so to qualify could not reasonably
be expected to have a SCANA Material Adverse Effect (as defined in Section 5.4(b)). As used in this
Agreement, the term “SCANA Subsidiary” shall mean a Subsidiary of SCANA.

Scetion 5.2 Subsidiaries.  Section 5.2(a) of SCANA Disclosure Schedule sets forth a list as of the
date hereof of all SCANA Subsidiaries. SCANA is a public utility holding company within the meaning of
Section 2(a)(7) of the 1935 Act. exempt from all provisions of the 1935 Act except Scction 9(a)(2) pursuant
1 Section Xa)(1) thereof in accordance with Rule 2. SCE&G is a public utility company within the
meaning of Section 2(a)(5) of the 1935 Act. Except in connection with their retationship to SCANA and
SCE&G, none of the other SCANA Subsidiaries is a “holding company,” a “subsidiary company” or an
“afftliate™ of any public utility company within the meaning of Section 2(a)(7), 2(a)(8) or 2(a)(11) of the
1935 Acl, respectively, and. except for SCE&G, none of SCANA Subsidiaries is a “public utility company™
within the meaning of Section 2(a)(5) of the 1935 Act. Except as sct forth in Section 5.2(b) of SCANA
Disclosure Schedule, all of the issucd and outstanding shares of capital stock of each SCANA Subsidiary
are validly issucd, fully paid, nonassessable and free of preemptive rights, and arc owned, directly or
indircctly. by SCANA free and clear of any liens, claims, encumbrances, security interests, charges and
options of any nature whatsoever and there are no outstanding subscriptions, options, calls, contracts,

vating trusts, proxies or other commitments, understandings, restrictions, arrangements, rights or warrants,

including any right of conversion or exchange under any outstanding security, instcument or other

* apreement. obligating any such SCANA Subsidiary to issue, deliver or sell, or cause to be issued, delivered

or:sold, additional sharcs of its capital stock or obligating it to grant, extend or enter into any such
agreement or commilment.

Section 5.3 Capitalization. () As of the date hereof, the authorized capital stock of SCANA
consists of 150,000,000 shares of SCANA Common Stock and no shares of preferred stock. At the close of
business on December 31; 1998, (a) 103,572,623 sharcs of SCANA Common Stock were issued, not more
than 6,881,541 shares of SCANA Common Stock were reserved for issuance pursuuant to the SCANA
Employec Stock Purchase Savings Plan, SCANA Performance Share Plan, SCANA Investor Plus Plan and
SCANA Noncmployee Directors Plan (such Plans, collectively, the “SCANA Stock Plans”), (b) no shares
ol SCANA Common Stock were held by SCANA in its treasury or by its wholly-owned Subsidiaries, and
(c) no Voting Debt is issued or outstanding. All outstanding shares of SCANA Common Stock are validly
issued, fully paid and nonasscssable and arc not subject lo preemptive rights. As of the dalc of this
Agreement, except as sct forth in Section 5.3 of the SCANA Disclosure Schedule or pursuant to this
Agreement and the SCANA Stack Plans, there are no options, warrants, calls, rights, commitments or
agreemenis of any character 1o which SCANA or any material SCANA Subsidiary is a party or by which it

is bound obligating SCANA or any material SCANA Subsidiary to issue, deliver or scll, or cause 10 be .

issued, delivered or sold, additional shares of capital stock or any Voting Debt securities of SCANA or any
material SCANA Subsidiary or obligating SCANA or any material SCANA Subsidiary to grant, extend or
enter into any such option. warrant, call, right, commitment or agreement. Except as sct forth in
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%ﬁgﬁﬁ%iun 3.3 ol the SCANA Disclosure Schedule, or other than in connection with the SCANA Stock Plans,
after the Effective Time. there will be no option, warrant, call, right, commitment or agreement obligating
SCANA or any material SCANA Subsidiary to issue, deliver or sell, or cause to be issued, delivered or
sold, uny shares of capital stock or any Vuting Debt of SCANA or any material SCANA Subsidiary, or
obligating SCANA or any material SCANA Subsidiary 10 grant, extend or enter into any such option,
warrant, call. right. commitment or agrecment.

(h) As of the date hereof, the authorized capital stock of New Sub 1 consists of 1,000 common
shares. . without par value,.all of which are issued and outstanding and owned by SCANA. All such
outstanding common shares are duly authorized, validly issued, fully paid and nonasscssable and nat
subject to preemptive rights.

(¢) As of the date hereof, the autharized capital stock of New Sub 1l consists of 1,000 common
shares, withoul par value, all of which are issued and outstanding and owned by SCANA. All such
oulstanding common shares arc duly authorized, validly issued, fully paid and nonassessable and not
subject to precmptive rights.

Section 5.4 Authority: Non-Contravention; Statutory Approvals; Compliance.

(a) Authority. Each of SCANA, New Sub I and New Sub II has all requisite power and authority to
cnter into this Agreement and, (i) subject to the receipt of the SCANA Required Statutory Approvals (as
defined in Section 5.4(c)) and the SCANA Shareholders’ First Merger Approval, to consummate the First
Merger and related transactions contemplated hereby and (i) subject to the receipt of the SCANA
Required Statutory Approvals and the SCANA Shareholders’ Second Merger Approval to consummate
the Second Merger and related transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation by each of SCANA, New Sub I and New Sub T of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of SCANA,
New Sub @and New Sub 11, subject to obtaining SCANA Shareholders’ First Merger Approval with respect
to the First Merger and the SCANA Shareholders’ Second Merger Approval with respect to the Second
Merger. This Agreement has been duly and validly executed and delivered by each of SCANA, New Sub 1
and New Sub Il and. assuming the due authorization, execution and delivery hereof by the other
signatorics hereto, constitutes the valid and binding obligation of each of SCANA, New Sub | and New
Sub I enforceable against it in accordance with its terms.

(b) Non-Contraveniion. Excep! as set {orth in Section 5.4(b) of the SCANA Disclosure Schedule, the
execution and delivery of this Agreement by each of SCANA, New Sub | and New Sub Il does not, and the
consummation of the transactions contemplated hereby shall nol, result in a Violation pursuant to any
provisions of (i) the charter, by-laws or similar governing documents of SCANA or any of the SCANA
Subsidiarics, (ii) subject to obtaining SCANA Required Statutory Approvals and the receipt of SCANA
Shareholders’ First Merger Approval with respect to the First Merger and the SCANA Shareholders’
Second Merger Approval with respect to the Second Merger, any statute,-law, ordinance, rule, regulation,
judgment, decree, order, injunction, writ, permit or license of any Governmental Authiority applicable to
SCANA or any of the SCANA Subsidiaries or any of their respective properties or assets or (iii) subject to
obtaining the third-party consents set forth in Section 5.4(b) of the SCANA Disclosure Schedule (the
“SCANA Required Consents™), any malerial note, bond, mortgage, indenture, deed of trust, license,
Iranchise, permit, concession, contract, lease or other instrument, obligation or agreement of any kind to
which SCANA or any of the SCANA Subsidiaries is a party or by which they or any of their respective
propertics or assets may be bound or affected, except in the case of clause (ji) or (iii) above for any such
Violation which could not reasonably be expected to have a material adverse effect on the business, assets,

~ condition (financial or otherwise), results of operations or prospects of SCANA and the SCANA
Subsidiaries, taken as a whole (a “SCANA Material Adverse Effect”).

(c) Statwiory Approvals. No declaration, filing or 'registration with, or noticc to or authorization,
consent or approval of, any Governmental Authority is necessary for the execution and delivery of this
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‘a%%éw%'%ﬁ%'mcnl hy SCANA, New Sub | and New Sub 11 or the consummation by SCANA, New Sub [ and New [
Sub IT of the transactions contemplated hereby except as described in Section 5.4(c) of the SCANA |
Disclosure Schedule (the “SCANA Required Siatutory Approvals”). References in this Agreement to '
“obtaining™ such SCANA Required Statutory Approvals shall mean making such declarations, filings or
registrations. giving such notices, obtaining such authorizations, consents or approvals, and having such
. waiting periods expire as are necessary to avoid a violation of law.

(d)  Compliance, Except as set forth in Section 5.4(d), Section 5.7, Section 5.12 and Section 5.13 of
the SCANA Disclosure Schedule, or as disclosed in the SCANA SEC Reports (as defined in Section 5.5)
tiled prior Lo the date hereof. neither SCANA nor any of the SCANA Subsidiaries is in violation of, is
undcer investigation with respeet to any violation of, or has been given notice or been charged with any
violation ol. any law, statute, order, rule, regulation, ordinance or judgment (including, without limitation,
any applicable environmental law, ordinance or regulation) of any Governmental Authority, except for [
possible vivlations which individually or in the aggregate could nol reasonably be expected to have a
SCANA Material Adverse Effect. Except as set forth in Scction 5.4(d) and Section 5.13 of the SCANA
Disclosure Schedule, or as expressly discloscd in the SCANA SEC Reports, SCANA and the SCANA
Subsidiaries have all permits, licenses, franchises and other governmental authorizations, consents and
approvals necessary to cofduct their businesses as presently conducted which are material to the operation
of the businesses of SCANA and the SCANA Subsidiaries. Except as set forth in Section 5.4(d) of the
SCANA Disclosure Schedule, cach of SCANA and the SCANA Subsidiaries is not in breach or violation
of or in default in the performance or observance of any lerm or provision of, and no event has occurred
which, with the lapse of time or action by a third party, could result in a default by SCANA or any SCANA
Subsidiary under (i) their respective charters or by-laws or (ii) any contract, commitment, agreement,
indenture, mortgage, loan agreement, note, lease, bond, license, approval or other instrument to which
they aye a party or by which SCANA or any SCANA Subsidiary is bound or to which any of their property
is subject, except for possible violations, breaches or defaults which individually or in the aggregate could
not reasonably be expected to have a SCANA Material Adverse Effect. Co-

Section 5.5 Reports and Financial Statements. Al material filings required 10 be made by SCANA
and the SCANA Subsidiarics since January 1, 1993 under the Securities Act, the Exchange Act, the 1935
Act. the Power Act, and applicable state public utility laws and regulations have heen fited with the SEC,
the FERC lor the appropriate state public utilitics commission, as the case may be, including all forms,
statements. reports, agreements (oral or written) and all documents, exhibits, amendments and supple-
ments apperiaining Lhereto, and complied, as of their respective dates, in all material respects with all
applicable requirements of the appropriate statutes and the rules and regulations thereunder. SCANA has !
made available to PSNC a true and complete copy of each report, schedule, registration statement and
defmitive proxy statement filed with the SEC by SCANA pursuant to-the requirements of the Securities
Act or Exchange Act since January 1, 1993 (as such documents have since the time of their filing been
amended. the “SCANA SEC Reponts™). As of their respective dates, the SCANA SEC Reports did not
contain any unirue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made, not
misicading. The audited consolidated financial statements and unaudited interim financial statements of
SCANA included in the SCANA SEC Reports (collectively, the “SCANA Financial Statements™) have been
prepared in accordance with. GAAP (except as may be indicated therein or in the notes thereto and except
with respect to unaudited statements as permitied by Form 10-Q of the SEC) and fairly present the
financial position of SCANA as of the dates thereof and the results of its operations and cash flows for the
periods then ended, subject, in the case of the unaudited interim financial statements, to normal, recurring
audit adjustments. True, accurate and complete copies of the certificate of incorporation and by-laws of
SCANA, as in effect on the date hereof, are included (or incorporated by reference) in the SCANA SEC
Reports. .
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%@%ﬂuﬁ%mhw 31,1997, SCANA and cach of the SCANA Subsidiaries have conducted their business only in
the ordinary course o business consistent with past practice and there has not been, and no fact or
condition exists which has had or could reasonably be expected 1o have 2 SCANA Malerial Adverse Effect.

Section 5.7 Litigation.  Excepl as disclosed in the SCANA SEC Reports filed prior to the datc
hereof or as set forth in Seetion 5.7, Section 5.10, Section 5.12 or Section 5.13 of the SCANA Disclosure
Schedule, (i) there are no cliims, suits, actions or proceedings by any court, governmental department,
commission. agency, instrumentality or authority or any arbitrator, pending or, to the knowledge of
SCANA, threatened, nor are there, to the knowledge of SCANA, any investigations or rcviews by any
courl, governmental department, commission, agency, instrumentality or authority or any arbitrator
pending or threatened against, relating to or affecting SCANA or any of the SCANA Subsidiaries, which
would huve o SCANA Maierial Adverse Effect and (b) there are no judgments, decrees, injunctions, rules
or orders of any courl, governmental department, commission, agency, instrumentality or authority or any
arbitrator applicable to SCANA or any of the SCANA Subsidiaries, except for such that could not
reasonably be expected o have a SCANA Malerial Adverse Effect, :

Section 5.8 Regisiration Stalement and Proxy Statement.  None of the information supplied or to be
supplicd by or on behalf of SCANA for inclusion or incorporation by reference in (a) the Registration
Statement (as defined in Section 4.8) will, at the time the Registration Statement is filed with the SEC and
at the time it becomes effective under the Securities Act, contain any untrue statement of a material fact or
omil to statc any material fuct required to be stated therein or necessary to make the statements thercin
not misleading and (b) the Proxy Statement (as defined in Section 4.8) will, at the dates mailed to
sharcholders and at the times of SCANA Mecting (as defined in Section 7.4(a)) and the PSNC Meeting (as
delined in Section 7.4(b)). contain any untrue statement of # material fact or omit to state any material fact
required to be sfaled therein or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading. The Registration Statement and the Proxy
Statement shall comply as 10 form in all material respects with the provisions of the Securities Act and the
Lxchange Act and the rules and regulations thereunder.

Section 5.9 Operations of Nuclear Power Plants, To the knowledge of SCANA, the operation of the
nuclear geoeration plants (collectively, the “SCANA Nuclear Facilities™) cu rrently owned by SCANA or any
of its Affiliates are heing conducied in substantial compliance with carrent laws and regulations governing
nuclear plant operations. except for such failures to comply as would not, individually or in the aggregate,
have a SCANA Matcerial Adverse Effect. To the best of SCANA’s knowledge and except as could not
reasonably be expecied 10 have a SCANA Material Adverse Effect, (a) each of the SCANA Nuclear
Facilitics maintains and is in substantial compliance with cmergency evacuation plans as required by the
taws and regulations governing nuclear plant operations and (b) as of the date of this Agreement, the
storage of spent nuclear fucl and the plans for the decommissivning of each of the SCANA Nuclear
Facilities substantially conform with the requirements of applicable law.

Section 5.10  Tax Maters.

Ixcept as set forth in Seetion 5.10 of the SCANA Disclosure Schedule, - A

()  Filing of Timely Tax Retuns. SCANA and cach of the SCANA Subsidiaries have filed all Tax
Returns required 1o be liled by cach of them under applicable law. All Tax Returns were in all material

respects (and, as to Tax Returns not filed as of the date hereof, will be) true, complete and correct and filed
on a timely basis. :
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(b) Payment of Taves. Neither SCANA nor any of the SCANA Subsidiaries have any liability for
unpaid Taxes that, in the aggregate, could reasonably he expected to have a SCANA Material Adverse
Effect. .

(¢} Tax Reserves. SCANA and cach SCANA Subsidiary has'established (and until the Closing Date
will maintain) on their -hooks and records reserves adequate to pay all Tuxes and reserves for deferred
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%&%&%@% tuxes in accordance with GAAP, except wherc the failure to do so could not reasonably be cxpected
to have a SCANA Material Adverse Effect.

(d) Tax Deficiencies. No deficiency for any Taxes has been proposed, asserled or assessed apainst
SCANA or any SCANA Subsidiary that has not been resolved and paid in full, except as could not
reasonably be expected to have a SCANA Material Adverse Effect.

Section 511 Employee Matiers; ERISA.
bxcept as disclosed in the SCANA SEC Reports or Section 5.11 of the SCANA Disclosure Schedule:

(1) Each SCANA employee benefit plan (the “SCANA Plans™) that is intended 1o be “qualified”
within the meaning of Code Scction 401(a) has been determined by the IRS within the last three (3) years
to be so qualified and, to the best knowledge of SCANA, no event or condition exists or has occurred that
could reasonably be expecled to result in the revocation of such determination. SCANA has operated each
SCANA Plan in material compliance with all applicable laws, rules and final regulations governing such
plans, including ERISA and the Code.

(b) All material contributions required to have been made to the SCANA Plans prior to the date
hereof have been made. As of the date hereof, each SCANA Plan which is subject to the funding
requirements of Code Section 412 has assets that have a fair market value equal to or exceeding the
present value of the accrued benefit obligations thereunder on a termination basis, based on the actuarial
methods, tables and assumptions theretofore utilized by such plan’s actuary in preparing such plan’s most
recently prepared actuarial valuation report.

(c) SCANA has not incurred any material liability 10 the PBGC (other than liability for insurance
premium payments payablc thereto).
!

(d) Except as sct forth in Section 5.11 of the SCANA Disclosure Schedule, (i) no “Reportablc
Event,” as defined in ERISA, has accurred with respect to any of the SCANA Plans for which the 30-day
notice requirement or penalty has not been waived by the PBGC; (i) there are no pending claims (other
than routine claims for benefits or claims pursuant 10 domestic relations orders) or lawsuits which have
been asserted or instituted against the assets of any of the trusts under the Plans by present or former
participants, their present or [ormer spouses, their beneficiaries, the Department of Labor, the IRS or any
other party; and (iii) SCANA has not engaged in any prohibited transactions with respect to any SCANA
Plan, any or all of which could reasonably be expected to have 2 SCANA Material Adverse Effect.

Seetion 5.12  Environmenial Protection.

(2} Except as could not, in the aggregate, rcasonably be expected to result in a SCANA Material
Adverse Effect, but excluding matters disclosed in Section 5.12(a) of the SCANA Disclosure Schedule,
(i) SCANA and the SCANA Subsidiarics are and have been in compliance with all applicable Environmen-
tal Laws and the terms and conditions of all applicable Environmental Permits, and neither SCANA nor
any of the SCANA Subsidiaries has received any written notice from any person or Governmental
Authority that alleges that SCANA or any of the SCANA Subsidiarics is not in material compliance with
applicable Environmental Laws or the terms and conditions of all such Environmental Permits, (ii) to the )
best knowledge of SCANA, there are no Environmental Claims pending or threatened (A) against
SCANA or any of the SCANA Subsidiaries, (B) against any person or entity whose liability for any
Environmental Claim SCANA or any of the SCANA Subsidiaries has or may have retained or assumed
cither contractually or by opcration of law or (C) against any real or personal property or operations that
SCANA or any of the SCANA Subsidiaries owns, leases or manages, in whole or in part, and (iif) to the
best knowledge of SCANA, there has been no Release of Hazardous Materials that would be reasonably
likely to (A) form the basis of any Environmental Claim against SCANA or any of the SCANA
Subsidiaries or against any person or cntity whose liability for any Environmental Claim SCANA or any of
the SCANA Subsidiaries has or may have retained or assumed either contractually or by operation of law !
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%%i%%%%m cituse damage or diminution of value to any of the operations or real properties owned, leased or

nisnaged, in whole or in part, hy SCANA or any of the SCANA Subsidiarics.

(h) To the best knowledge of SCANA, there are no facts or circumstances that are likely to form the
basis of an Environmental Claim or 1o require expenditures by SCANA or any of the SCANA Subsidiaries
in order (o comply with currently applicable Environmental Laws, including but not limited to facts and
circumstances arising from: (i) the cost of pollution-control cquipment currently required or known o be
required in the [uture: (i) current investigatory, removal, remediation or response costs or investigatory,
removal. remediation or response costs known o be required in the future, in each case, both on-sitc and
off-site: andfor (iii) any other environmental matters affecting SCANA ar any of the SCANA Subsidiaries,
and that could not rcasonably be expected 1o have, in the aggregate, but excluding matters disclosed in
Seclion 5.12 of the SCANA Disclosure Schedule, 2 SCANA Material Adverse Effect.

Scction 5.3 Regulation as a Utility,.  SCE&G is regulated as a public utility in the State of South
Carolina and in no other states. Except as set forth in this Section 5.13 or in Section 5.13 of the SCANA
Disclosure Schedule, ncither SCANA nor any “subsidiary company” or “affiliate” (as each such term is
delined in the 1935 Act) of SCANA is subject to regulation as a public utility holding company, public
utility or public service company (or similar designation) by any other statc in the United States, the
United States or any agency or instrumentality thereof or any foreign country.

Section 5.14 - Votes Required,  The approval of (i) the First Merger by the holders.of two-thirds of
the voting power entitled to be cast by all holders of SCANA Common Stock (the “SCANA Shareholders’
First: Merger Approvat™y and (i) the issuance of SCANA Common Stock in the Second Merger by 4
majority of the shares voting at the SCANA Shareholders Mceting (the “SCANA Shareholders’ Second
Meiger Approval™) the only votes of the holders of any class or series of the capital stock of SCANA or any
of the SCANA Subsidiaries required (o approve this Agreement, the Mergers and the other transactions
contemplated hereby.

Scclion 5.15  Opinion of Financial Advisor. SCANA has received the opinion of PaineWebber
Incarporated (“PaineWebber™), dated the date of this Agreement, to the effect that, as of such date, the

linancial terms of the Mergers taken as a whole are fair from a financial point of view to the holders of
SCANA Common Stock.

Scetion 5.16  Broken, Excepl as relates (o the services provided by PaineWebber as financial
advizor to SCANA. all negotiations rclative 10 the Mergers and the transactions contemplated hereby have
heen carricd out by SCANA directly with PSNC, without the intervention of any person on behalf of
SCANA in such manncr as 10 give rise to any valid claim by any person against PSNC, SCANA or any of
their respective Subsidiaries for u finder’s fee, brokerage commission or similar payment.

Scetion 5,17 Iusurunce.  Except as set forth in Section 5.17(x) of the SCANA Disclosure Schedule, .

SCANA and each of the SCANA Subsidiaries is, and has becn continuously since January 1, 1993, insured
with financially responsible insurers in such amounts and against such risks and losses as are customary in
all material respects for companies conducting the business as conducted by SCANA and the SCANA
Subsidiaries during such time period. Except as set forth in Section 5.17(b) of SCANA Disclosure
Schedule, neither SCANA nor any of the SCANA Subsidiaries has received any notice of cancellation or
termination with respect (0 any material insurance policy of SCANA or any of the SCANA Subsidiaries.
The insurance policies of each of SCANA and the SCANA Subsidiaries are valid and enforceable policies
in all material respects. '

Section 5.8 Anti-Takeover Matters.  Assuming the accuracy of the representation in Section 4.21, no
“fair price™, “moratorium”. “business combination”, “control share acquisition”, or other form of
anti-takeover statute or regulation under South Carolina law is applicable to the First Merger and the
other transactions contemplated hereby,

Section 5.19  Ownership of PSNC Common Stock.  Neither SCANA nor any of the SCANA Subsidi-
aries or other affiliates beneficially own any shares of PSNC Common Stock.
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/vy e ARTICLE VI

CONDUCT OF RUSINESS PENDING THE MERGERS

Section 6.1 Covenants of PSNC. After the date hercofl and prior to the Effective Time or earlier
termination ol this Agreement, PSNC agrees as follows, cach as to itself and to each of the PSNC

Subsidiaries, except as expressly contemplated or permitted in this Agreement or (o the extent SCANA

shall otherwisc consent in writing, which decision regarding consent shall be made as soon as reasoniibly
practical: -

(8)  Ordinary Course of Business. PSNC shall, and shall cause the PSNC Subsidiaries 10, carry on their
tespective: businesses in the usual, regular and ordinary course in substantially thc same’ manner us
heretofore conducted and vse all commercially reasonable cfforts to preserve intact their respective
present business organizations and goodwill. preserve the goodwill and relationships with customers,
supplicrs and others having business dealings with it and, subject to prudent management of work force
needs and ongoing programs currently in foree, kecp available the scrvices of their respective present
officers and employees. Excepl as set forth in Section 6.1(a) of the PSNC Disclosure Schedule, PSNC shall
not. and shall not permit the PSNC Subsidiaries to, enter into a new line of business involving any matcrial
investment of assets or resources or any material exposure to liability or loss to PSNC and the PSNC

. Subsidiaries tuken us a whole; provided, however, (hat notwithstanding the above and notwithstanding any
ather provision in Section 6.1, PSNC and any of the PSNC Subsidiaries may make equity infusions into a
PSNC Subsidiary (i) to the extent required by law or a state regulatory commission or (ii) to the extent that
cquity infusions into a PSNC Subsidiary do not cxceed $500,000 in the aggregale.

(b) Dividendy. PSNC shall not. and shall not permit any of the PSNC Subsidiaries to: (i) declare or
pay any dividends on or make other distributions in respect of uny of their respective capital stock except
{A) to PSNC or the PSNC Subsidiarics and (33) regular quarterly dividends on PSNC Common Stock with
usual record and payment dates not, during any period of any fiscal year, in cxcess of 104% of the
dividends for the comparable period of the prior fiscal year, (ii) split, combine or reclassify any of their
respective capital stock or issuc or authorize or proposc the issuance of any other securitics in respect of,
in lieu of, or in substitution lor, shares of their respective capital stock or (jii) redecem, repurchase or
otherwise acquire any shares of their respective capital stock, other than for the purpose of funding
employee stock ownership plans and dividend reinvestment programs in accordance with past praclice.
The last record date of PSNC' on or prior to the Effective Time, which relatcs 10 a regular quarterly
dividend on PSNC Common Stock, shall be prior to the Effective Time.

(¢) Issuance of Securities. Except as sct forth in Section 6.1(c) of the PSNC Disclosure Schedulc,
PSNC shall not. and shall not permit any of the PSNC Subsidiaries to, issuc, agree to issue, deliver, sell,
award. pledge. dispose of or otherwise encumber or authorize or propose the issuance, delivery, sale,
award, pledge, disposal or vther encumbrance of, any shares of their capital stock of any class (including,
without limitation, the issuance of any sharcs pursuant to the PSNC dividend reinvestment plan and the
PSNC share purchase plan) or any securitics convertible into or cxchangeable for, or any rights, warrants
Or Oplions to acquire, any such shares or convertible or exchangeable securities, other than intercompany "
issuances of cupital stock. PSNC shall promply furnish to SCANA such information as may be reasonably
requested including financial information and take such action as may be reasofiably necessary and
otherwise fully cooperaie with SCANA in the preparation of any registration statement under the
Sccuritics Act and other documents necessary in connection with the issuance of securities as contem-
plated by this Seetion 6.1(¢). subject to obtaining customary indemnitics.
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()  Charier Documents. PSNC shall not amend or propose to amend its charter, by-laws or
regulations, or similar organic documents, except as contemplated herein. -

(¢) No Acquisitions. PSNC shall not, nor shall it permit any of the PSNC Subsidiaries to, acquire (by
merging or consolidating with, or by puschasing a substantial equity interest in or substantial portion of the
assets of, or by any other manner) any business or any corporation, partnership, association or other
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business organization ur division thercof or otherwise acquire or agree to acquire any asscts other than in
the ardinary course of its business consistent with past practice and having an aggregale value of less than
$1 million for any one acquisition or $5 million in the aggregate.

(1) No Dispositions. Except as set forth in Scction 6.1(f) of the PSNC Disclosure Schedule and except
for dispositions in the ordinary course of business consistent with past practice, PSNC shalf not, and it shall
not permit any of the PSNC Subsidiaries to, sell, lcase (whether such leasc is an operating or capital lease),
encumber or otherwise dispose of, or agree o scll, lease, encwmber or otherwise dispose of, any of its
assels.

(2) Limitation on Investment in Joint Ventures, Except as set forth in Section 6.1(g) of the PSNC
Disclosure Schedule and excepl as required by applicable law or any agreement to which PSNC or any of
the PSNC Subsidiaries is a party on the date hereof, PSNC will not make, and will not permit any
Subsidiary 1o make, any additional material investments in, or loans or capital contributions to, or o
undertake any guarantics or other obligations with respect to any joint venture or partnership.

(hy Cooperation, Notification. PSNC shall (i) confer on a regular and frequent basis with one or more
representatives of SCANA 1o discuss, subject o applicable law, material operational matters and the
peneral status of its ongoing operations, (i) promptly notify SCANA of any significant changes in its
business. properties, asscts, condition (financial or other), results of operations or prospects, (iii) promptly
advise SCANA of any change or event which has had or, insofar as reasonably can be foreseen, is
reasonably likely w result in a PSNC Material Adverse Effect and (iv) promptly provide SCANA with
copics of all filings made by PSNC or any of the PSNC Subsidiaries with any state or federal court,
administrative agency. commission or other Governmental Authority in connection with this Agreement
and the transactions contemplated hercby.

i)  Third-Party Conseris. PSNC shall, and shall cause the PSNC Subsidiaries 10, use all commercially
reasonable efforts to obtain all PSNC Required Consents. PSNC shall promptly notify SCANA of any
failure or prospective failure 10 obtain any such consents and, if requested by SCANA, shall provide copies
of all PSNC Required Consents obtained by PSNC to SCANA.

(j) No Breach, Etc. PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries to,
wilifully take any action that would or is reasonably likely o result in a material breach of any provision of
this Agreement or in any ol its representations and warrantics set forth in this Agreement being untruc on
and as of the Closing Dale. :

(k) Tax-Exempt Status. PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries to,
take any action that (or fail to take any action if such failure) could reasonably be expected to jeopardize
the gualification of PSNC’s outstanding revenue bonds which qualify on the date hereof under Sec- -
tion 142(a) of the Code as “exempt facility bonds” or as tax-exempl pollation control bonds under
Scction 103(h) (4) of the Internal Revenue Code of 1954, as amended, prior to the Tax Reform Act of
1986,

(1) Tax Mauters. Lxcept as set forth in Section 6.1(l) of the PSNC Disclosure Schedule, PSNC shall
not (i) make or rescind any material express or deemed election relating to Taxes, (ii) settle or compromise
any maturial claim, action, suit, litigation, proceeding, arbitration, investigation, audit or controversy
relating 1o Taxes, or (iii) change in any material respect any of jts methods of reporting income or
deductions for federal income tax purposes from those employed in the preparation of its federal income
tux return for the taxable year ending September 30, 1997, except as may be required by applicable law or
cxeept for such changes that would reduce consolidated federal taxable income or alternative minimum
1axable income. )

(m) Capital Expendimres. Except (i) us sel forth in Section 6.1(m) of the PSNC Disclosure Schedule,

- (i) as required by law. or (i) as deemed necessary following a catastrophic évent, such as a major storm,
PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries to, make capital expenditures
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%ﬁgﬁﬁ%[ any fiscal year in exeess of 125% of the amount budgeted Tor such fiscal year by PSNC for capiltal
expenditures as set forth in Section 6.1(m) of the PSNC Disclosure Schedule. . :

(n)  Indebtedness. acept as sel forth in Section 6.1(n) of the PSNC Disclosure Schedule and excepl
as contemplated by this Apreement, PSNC shall not, and PSNC shall not permit any of the PSNC
Subsidiarics 1o, incur or guarantee any indebtedness (including any debt borrowed or guaranlced or
otherwise assumed including, without limitation, the issuance of debt securities or warrants or rights to
acquire debt) or enler inlo any “keep well™ or other agreement 10 maintain any financial statemem i
condition of another person or entity or enter into any arrangement having the economic cffect of any of
the foregoing other than (i) shori-term indebledness in the ordinary course of business consistent with past
practice (such as the issuance of commercial paper and the use of existing credit facilities), or (if) as set
forth in Scetion 6.1(n) ol the PSNC Disclosure Schedule.

(0)  Compensation, Benefits. Ixeept as set forth in Section 6.1(0) of the PSNC Disclosure Schedule,
as may be required by applicable, law or as contemplated by this Agreement, PSNC shall not, and PSNC
shall not permit any of the PSNC Subsidiaries to, (i) enter into, adopt or amend or incrcase the amount or
accelerate the payment or vesting of any hencfit or amount payable under, any employee benefit plan or
other contract, agreement. commitment, arrangement, plan, trust, fund or policy maintained by, contrib-
uted to or entered into by PSNC or any of the PSNC Subsidiaries or increase, or enter into any contract,
agreement, commitment or arrangement 10 increasc in any manner, the compensation or fringe bencfits,
or otherwise to extend. expand or enhance the engagement, employment or any related rights, of any
director. Officer or other employee of PSNC or any of the PSNC Subsidiaries, excepl for increases that, in
the uggregale, do nol result in a material increase in benefits or compensation (to such group of employecs
in the agpregate) expense o PSNC or any of the PSNC Subsidiaries, (ii) enter into or amend any
cmployment, severance or special pay arrangement with respect to the termination of employment ot other
similar contract, agrecment or arrangement with any director or officer or other employee other than in
the ordinary course of business ¢onsistent with past praclice, or (iii) adopt, establish, enter into, implement
or amend any plan, policy, employment agrecment, severance agreement, or other contract, agrecment or !
other arrangement providing for any form of hencfits or other compensation to any former, present or !
luture director, officer or employee of PSNC or any of the PSNC Subsidiaries. Notwithstandi ng any other
provision of this Agreement to the contrary, PSNC or the PSNC Subsidiaries may negotiate successor i
collective bargaining agreements to those referenced in Section 4.11 hereof, and may negotiate other |
collective bargaining agreements or arrangements as required by law or for the purpose of implementing
the agreements referenced in Seetion 4.1 hereof. PSNC shall keep SCANA informed s to, and shall
consult with SCANA a5 10 the strategy for, all negotiations with collective bargaining representatives.

(p) 1935 Acr. Except as set forth in Section 6. I(p) of the PSNC Disclosure Schedule, PSNC shall not,
and PSNC shall not permit any of the PSNC Subsidiarics to, cxcept as required or contemplated by this
Agreement, engage in any activitics which would cause a chauge in its status, or that of the PSNC
Subsidiaries. under the 1935 Act.

~ |
(q) Accounting. Except as set {orth in Section 6.1(q) of the PSNC Disclosure Schedule, PSNC shall

not, and PSNC shall not permit any of the PSNC Subsidiaries to, make any changes in their accounting
methods, except as required by law, rule, regulation or GAAP.

(v) Affiliate Transactions. Except as set forth in Section 6.1(r) of the PSNC Disclosure Schedulc,
PSNC shall not, and PSNC: shall not permit any of the PSNC Subsidiaries to, enter into any material
agreement or arrangement with any of their respective Affiliates (other than wholly-ownéd Subsidiaries),
on terms matcrially less favorable to such party than could be reasonably expected 10 have been obtained
with an unaffiliated third-party on an arm’s length basis.
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() Raie Matters. Subject (o applicable law and cxcept for nan-material filings in the ordinary course
of business consistent with past practice, PSNC shall consult with SCANA prior to implementing any
changes in its or any of the PSNC Subsidiarics’ rates or charges (other than automatic cost pass-through
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‘“‘; TR aw adjustment clauscs). standards of service or accounting or executing any agreement with respect
. thereto that is otherwise permitted under this Agreement and PSNC shall, and shall cause the PSNC
Subsidiarics to, deliver 10 SCANA a copy of each such filing or agreement at {east five days prior to the
filing or execution thereof so that SCANA may comment thereon. In addition, PSNC will not make any
filing 10 change its ratex or the services it provides on file with the FERC that would have a material

adverse elfect on the benefits associated with the business combination provided for herein,

() Gas Transmission and Storage. Except as set forth in Seetion 6.1(t) of the PSNC Disclosure
Schedule, neither PSNC nor any PSNC Subsidiary shall commence construction of any additional gas
ransmission, gas delivery or gas storage capacity, or obligatc itsell to purchase or otherwise acquire any
additional transmission. delivery or storage facilitics, or to scll or otherwise dispose of, or to share, any
such Jacilities owned by ir.

(u)  Comiracis. Except as set forth in Section 6.1(u) of the PSNC Disclosure Schedule, PSNC shall
not. and PSNC shall not permit any of the PSNC Subsidiaries (o, except in the ordinary course of business
consistent with past practice. modify, amend, terminate, renew or fail to use reasonable business efforts to
renew any contract or dgreement to which PSNC or the PSNC Subsidiary is a party, which is material to
PSNC and the PSNC Subsidiarics tuken as a whole, or waive, release or ussign any material rights or claims
therein,

{v) Insurance. PSNC shall, and shall cause the PSNC Subsidiaries to, maintain with financially
responsible insurance companies insurance in such amounts-and against such risks und losses as are
customary for companics engaged in the gas utility industry and employing methods of generating fuel
sources similar 10 those methods employed and fuels used by PSNC or the PSNC Subsidiaries.

(w) Permits. PSNC shall, and shall causc the PSNC Subsidiaries to, use reasonable efforts to
maintain in effect all existing governmental permits (including, without limitation, Environmental Permits)
which are material to the operations of PSNC or the PSNC Subsidiaries.

(x) Discharge of Liabilities. PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries
10, pay. scttle, discharge or salisfy any claims, labilities or obligations (absolute, accrued, asserted or
unasserted, contingent or otherwise and whether criminal, civil or administrative in nature) material to
PSNC and the PSNC Subsidiaries taken as a whole, other than the payment, discharge or satisfaction, in
the ordinary course of business consistent with past practice (which includes the payment of final and
unappealable judgments) or in accordance with their terms, of liabilities reflecied or reserved against in, or
contemplated by, the most recent consolidated financial statements (or the notes thereto) of PSNC
included in PSNC’s reports filed with the SEC, or incurred in the ordinary course of business consistent
with past practice. :

(y) Third Party Standstill Agreements. During the period from the date of this Agreement through the
Effective Time, neithcr PSNC nor any of the PSNC Subsidiaries shall terminate, amend, modify or waive
any provision of any confideniality or standstill agreement to which it is a party. During such period,
PSNC shall take all steps necessary 10 enforce, 10 the fullest extent permitted under applicable law, the
provisions of any such agreement.

Section 6.2 Covenants of SCANA.  After the datc hereof and prior to the Effective Time or earlier
terminalion of this Agreement, SCANA agrees as follows, as to itself and to each of the SCANA

-~ Subsidiarics, except as expressly contemplated or permitted in this Agreement or to the extent PSNC shall
otherwisc consent in writing, which decision regarding consent shall be made as soon as reasonably
practical:

(2)  Ordinary Course of Business. SCANA shall, and shall cause the SCANA Subsidiaries to, carry on
their respective existing, businesses in the usual, regular and ordinary course and use all commercially
reasonable efforts to preserve intact their respective present business organizations and goodwill, preserve
the goodwill and relationships with customers, suppliers and others having business dealings with them.
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’”;gié TReEmEEw)  Dividends. Except as set forth in Section 6.2(b) of SCANA Disclosure Schedule, SCANA shall
not, and SCANA shall not permit any of the SCANA Subsidiaries to, (i) declare or pay any dividends on or
make other distributions in respeet of any of their capital stock other than to SCANA or the SCANA
Subsidiaries and other than (A) dividends required to be paid on any SCE&G Preferred Slock in
accordance with rthe respeclive terms thereof, (B) regular quarterly dividends on SCANA Common Stock
as shall be declared by the Board of Directors of SCANA and (C) dividends by any SCANA Subsidiary to
its parent, (if) split, combine or reclassify any of their capital stock or issue or authorize or propose the
issuance of any other sceuritics in respeet of, in licu of, or in substitution for, sharcs of their capital stock or
(iii) redecm, repurchase or otherwise acquire any shares of their capital stock, other than (A) redemptions,
purchases or acquisitions required by the respective terms of any serics of SCE&G Preferred Stock or
(B} for the purpose of funding employee stock ownership plans or @ dividend reinvestment plan in,
accordance with past practice.

(c) No Acquisitions. SCANA shall not. and shall not permil any of the SCANA Subsidiarics to,
acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the
assels of or equity in, or by any other manncr, any business or any corporation, partnership, association or
other business organization or division thercof, or otherwise acquirc or agrce to acquire any asscts if the
entering into of a definitive agreement relating 1o or the consummation of such acquisition, merger or
consolidation could reasonably be cxpected to (i) impose any material delay in the obtaining of, or
significantly increase the risk of not obtaining, any authorizations, conscnts, orders, declarations or
approvals of any Governmental Authority nccessary (o consummate the Mergers or the expiration or
termination of any applicable wailing period, (ii) significantly increase the risk of any Governmental
Authority entering an arder prohibiting the consummation of the Mergers, (iii) significantly increasc the
risk of not being able to remove any such order on appeal or otherwise or (iv) materially delay the
consummaliun of the Mergers.

" (d)  Other Actions. SCANA shall not, and shall not permit any ¢ of thc SCANA Subsidiaries to, take or
fail 1o take any other action. including, without limitation, dmcndmg or proposing to amend their
ru;pu:lm. chasters, by-laws or regulations, or similar organic documents (except as contemplated herein),
engage in any activities which would causce a change in its status, or that of the SCANA Subsidiaries, under
the 1935 Act, or to make any changes in their accounting methods (except as required by law, rule,
regulation or GAAP), which would reasonably be expected to prevent or materially impede, interfere with
or delay the Mergers.

(e) Conduct of Business of New Sub I and New Sub I1. Prior to the Effective Time, except as may be
required by applicable law and subject 10 the other provisions of this Agreement, SCANA shall cause cach
of New Sub I and New Sub 11 o (i) perform iis obligations under this Agreement in accordance with its
terms and (ii) not engage, directly or indirectly, in any business or activity of the type or kind, and not enter
into any agreement or arrangement with any person, or be subject to or bound by any obligation or
undertaking. which is inconsistent with this Agreement:

(f) Cooperation, Notificarion. SCANA shall (i) confer on a regular and frequent basis with one or
more representatives of PSNC to discuss, subject to applicable taw, material operational matters and the
general stalus of its ongoing vperations, (i) promptly notify PSNC of any significant changes in its
business, properties, assets, condition ({inancial or other), results of operations or prospects, (m) promptly
advise PSNC of any change or event which has had or, insofar as rcasonably can be foreseen, is reasonably
likely to result in a SCANA Material Adverse Effcct and (iv) promptly provide PSNC with copies of all
filings made by SCANA or any of the SCANA Subsidiaries with any state or federal court, administrative
agency, commission or other Governmental Authority in connection with this Agreement and the transac-
tions contemplated hereby.
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%&ML () Third-Panty Cousents. SCANA shall, and shall cause the SCANA Subsidiaries to, use all commer-
SR anly reasonable efforts to obtain all SCANA Required Consents. SCANA shall promptly notify PSNC of
any failure or prospective fajlure o obtain any such consenls and, if requested by PSNC, shall provide

copies of all SCANA Required Consents obtained by SCANA to PSNC.

(h) No Breach, Fie. SCANA shall not, and SCANA shall not permit any of the SCANA Subsidiarics
Lo. willfully take any action that would or is rcasonably likely to result in a material breach of any provision

of this Agreement or in any of its represenlations and warrantics set forth in this Agreement being untruc
an and i of the Closing Date.

ARTICLE VI{
ADDITIONAL AGREEMENTS

Section 7.1 Aceess 1o Information. Upon rcasonable notice, (a) PSNC shall, and shall cause the
PSNC Subsidiarics to, afford to SCANA’s officers, directors, employees, accountants, counsel, investment
hankers, financial advisors and other representatives (collectively, “Represcnlalives") reasonable access,
during normal business hours throughout the period prior to the Effective Time, to all of its properties,
facilitics, operations, books. contracls, commitments and records (including, but not limited to, Tax
Returns and any information relating t any audits or ather examinations of such Tax Returns) and
personnel (including PSNC's environmental, health and safety personnel) and (b) SCANA shall, and shall

cause its Subsidiaries 1o, alford 10 the officers, employces, accountants, counsel, financial advisers and

ather representatives of PSNC, reasonable access to scnior executives of SCANA for the purpose of
discussing SCANA’s business (with reasonable access to the documents related thereto) during the period
prior to the Effective Time. Each party shall, and shall cause its Subsidiaries to, furnish promptly to the
other (2) access to cach report, schedule and other document filed or received by it or any of its
Subsidiaries pursuant to the requirements of federal or state securities laws or filed with or sent to the
SEC. the FERC. the Deparniment of Justice, the Federal Trade Commission, the North Carolina Depart-
ment of Environment and Natural Resources or any other federal or state regulatory agency or commis-
sion that relates (0 the transactions contemplated hereby or, subject to the terms of any then existing
confidentiality requirements. that is otherwise material (o the financial condition or operations of PSNC
and the PSNC Subsidiaries taken ss a whole, or to SCANA and the SCANA Subsidiaries taken as a whole,
as the case may be and (h) access to all information concerning themselves, their Subsidiaries, directors,
officers and sharcholders and such other matters as may be reasonably requested by the other party in
connection with any filings, applications or approvals required or contemplated by this Agreement or for
any other reason related to (he transactions contemplated by this Agreement. Each party shall, and shall
causc its Subsidiaries and Represcntatives to, hold in strict confidence all documents and information
concerning the other furnished to it in conneetion with the transactions contemplated by this Agreement in
accordance with the Confidentiality Agreement, dated December 18, 1998, between PSNC and SCANA

(the “Confidentiality Agreement™).
Section 7.2 Joint Proxy Statement and Registration Statement.

(@) Preparation and Filing. The parties will prepare and file with the SEC as s00n as reasonably
practicable after the date hereof the Registration Statement and the Proxy Statement (together, the “Joins
Proxy/Registration Statemen™). The parties hercto shall each use reasonable efforts (o cause the Registra-
tion Statement to be declared effective under the Securities Act as promptly as practicable after such filing.
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registration under applicable state “blue sky” or securitics laws; provided, however, that no party shalt be
required to register or qualify as a foreign corporation or to take other action which would subject it to
service of process in any jurisdiction where SCANA will not be, following the Mergers, so subject. Each of
the parties hereto shall furnish all information concerning itself which is required or customary for
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%@@,@%&mon in the Joint Proxy/Registration Statement. The partics shall cause the shares of SCANA
Common Stock issuable in the Mergers to be approved for listing on the NYSE upon official notice of
issuance. The information provided by any party hereto for use in the Joint Proxy/Registration Statement
shall be true and correct in all material respects without omission of any material fact which is required 10
make such information not false or mislcading. No representation, covenant or agreement is made by any
party hereto with respeet 1o information supplicd by any other party for inclusion in the Joint Proxy
Statement/Registration Statement.

(hy  Letter of PSNC's Accountunts. PSNC shall use best efforts Lo cause to he delivered Lo SCANA 2
letter of Arthur Andersen 1.1P. dated a date within two husiness days before the date ol the Joint Proxy/
Registration Statement. and addressed 10 SCANA, in form and substance reasonably satislaclory 1o
SCANA and customary in scope and substance for “cold comfort™ letters delivered hy independent puhlic
accountants in connection with registration statements on Form §-4.

(¢) Letter of SCANA'Y Accountants. SCANA shall use best efforts to cause to he delivered Lo PSNC 4
letter of Deloitte & Touche LLP, dated a date within two business-days beforc the date of the Joint Proxy/
Registration Statement, and addressed to PSNC, in form and substance reasonably satisfactory 10 PSNC
and customary in scope and substance for “cold comfort” letters delivered by independent public
accountants in connection with registration statements on Form S-4.

Seetion 7.3 Regulatory Maiters.

(4) TISR Filings. Vach party hereto shall file or cause to he filed with the Fedcral Trade Commission
and the Department of Justice any notifications required to be filed under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (thc “HSR Acr), and the rules and regulations promulgated
thercunder with respect to the transactions contemplated hereby. Such parties will use all commercially

reasonable efforts to muke such filings promptly und to respond on a timely basis to any requests for
additional information made by cither of such agencies.

(v)  Orher Regulatory Approvals. Each party hereto shall cooperate and use its best efforts to promptly
prepare und file all necessary documentation, to cffect all necessary applications, notices, petitions, filings
and other documents, and 1o use all commercially reasonable efforts to obtain il necessary permils,
consents, approvals and authorizations of all Governmental Authorities necessary or advisable to consum-
matc the transactions contemplated by this Agreement, including, without limitation, the PSNC Required
Slamlorf Approvals and the SCANA Required Statutory Approvals. The parties agree that they will
consult with each other with respect to obtaining PSNC Required Statutory Approvals and SCANA
chuircd Statutory Approvals; provided, however. that it is agreed that SCANA shall have primary
responsibility for the preparation and filing of any related applications, filings or other material with state
utility commissions. Euch of SCANA and PSNC shall have the right to review and approve in advance
drafts of all such necessary upplications, notices, petitions, filings and other documents made or prepared

in connection with the transactions contemplated by this Agrcement, which approval shall not be
unreasonably withheld or delayed,

Secrion 7.4 Sharcholder Approval.

(2) Approval of SCANA Shareholders. Subject to the provisions of Section 7.4(c), SCANA shall, us
suon us reasonably practicable after the date hereof (i) take all sleps necessary to duly call, give notice of,
convene and hold a special mecting of its shareholders (the “SCANA Meceting”) lor the purpose of sceuring
the SCANA Sharcholders™ First Merger Approval and ihe SCANA Shareholders’ Second Merger
Approval, (ii) distribute (o its shareholders the Joint Proxy/Registration Statement in accordance with

. applicable federal and state law and with its certificate of incorporation and by-laws, (iii) through its Board
o of Directors, recommend to its shareholders the approval of the First Merger, and the issuance of shares of
SCANA Common Stock in the Second Merger, this Agreement and the transactions contemplated hereby

and (iv) cooperate and consult with PSNC with respect to each of the foregoing matters.

/
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%@%L’b) Approval of PSNC Shareholders. Subject to the provisions of Section 7.4(c), PSNC shall, as soon

“BTATE OF SOUTHCARGURA &

as reasonably practicable after the date hereof (i) take all steps necessary to duly call, give notice of,
convene and hold a special meeting of its shareholders (the “PSNC Meeting”) for the purpose of securing
the PSNC Shareholders” Approval, (i) distribute 10 its shareholders the Joint Proxy/Registration State-

ment in accordance with applicable federal and state Jaw and with its charter and by-laws, (iii) subject to

Section 7.10(b), through its Board of Directors, recommend t its shareholders the approval of the Merger,
this Agreement and the transactions contemplated hereby and (iv) cooperate and consult with SCANA
with respect to cach of the foregoing matters.

(¢) Meeting Date. The SCANA Meeling for the purpose of securing the SCANA Shareholders’
Approval and the PSNC Mecting for the purpose of securing the PSNC Shareholders’ Approvat shall be

- held on such dates as PSNC and SCANA shall mutually determine.

Section 7.5 Directors’ and Officers’ Indemnification.

(2) Indemnificaiion. To the extent, if any, not provided by an existing right of indemnification or
other agreement or policy, from and after the Effective Time, the Surviving Corporation shall, to the
fullest extent permitted by applicable law, indemnify, defend and hold harmless each person who is now, or
has been at any time prior 10 the date hereof, or who becomes prior to the Effective Time, an officer,
director or employee of PSNC or any of the PSNC Subsidiaries (each an “Indemnified Party” and
collectively, the “Indemnified Parties™) against (i) all losses, expenses (including reasonable attorney’s fees
and cxpenses), claims, damages or liabilities or, subject to the proviso of the next succeeding sentence,
amounts paid in settlement, arising out of actions or omissions occurring at or prior to the Effective Time
(and whether asserted or claimed prior to, at or after the Effective Time) that are, in whole or in part,
bascd on or arising out of the fact that such person is or was a director, officer or employee of such party
(the “Indemnified Liabilities™), and (ii) all ITndemnified Liabilities to the extent they are based on or arise
out of or pertain to the transactions contemplated by this Agreement. In the event of any such loss,
expense, claim, damage or liability (whether or not arising before the Effective Time), (i) the Surviving

/ . - .
Corporation shall pay the reasonable fees and expenses of counsel selected by the Indemnified Parties,
which counsel shall be reasonably satisfactory to the Surviving Corporation, promptly after statements
therefor are received and otherwisc advance to such Indemnified Party upon request reimbursement of
documented expenses reasonably incurred, (ii) the Surviving Corporation will cooperate in the defense of
any such matter and (jif) any determination required to be made with respect to whether an Indemnified
Party’s conduct complies with the standards set forth under South Carolina law and the charter or by-laws
of the Surviving Corporation shall be made by independent counsel mutually acceptable to the Surviving
Corporation and the Indemnified Party; provided, however, that the Surviving Corporation shall not be
liable for any scitlement effected without its written consent (which consent shall not be unreasonably
withhcld). The Indemnificd Partics as a group may rctain only onc law firm with respect to cach related
matter except to the extent there is, in the opinion of counsel to an Indemnified Party, under applicable
standards of professional conduct, a conflict on any significant issue between positions of such Indemnified
Party and any other Indemnified Party or Indemnified Parties. :

(b) Insurance. For a period of six years after the Effective Time, SCANA and the Surviving
Corporation at SCANA's clcction (i) shall cause to be maintained in effect an extended reporting pertiod
for current policies of directors’ and officers’ liability insurance for the benefit of such persons who are
currently covered by such policies of PSNC on terms no less favorable than the terms of such insurance
coverage or (i) provide tail coverage for such persons which provides coverage for a period’of six years for
acts prior 1o the Effective Time on terms no less favorable than the terms of such current insurance
coverage,

(c) Successors. In the event the Surviving Corporation or any of its successors or assigns
(i) consolidates with or merges into any other person or entity and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of
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4@4’44'“ mermersmeempertics and assels (o any person or entity, then, and in each such case, proper provision shall he

made so that the successors and assigns of the Surviving Corporation shall assumc the obligations set forth
in this Section 7.5.

(d)  Sunival of Indemnification. To the fullest extent permitted by law, from and after the EEffective
Time, all rights to indenmilication as of the date hereof in lavor of the employces, agents, directors and
officers of PSNC und the PSNC Subsidiaries with respect to (heir activities as such prior to the Effective
Time, as provided in the charter and by-laws in cffect on the date thereof, or otherwise in effect on the
date hereof and discloscd 10 SCANA in writing prior to the date hereof, shall survive the Merger and shall
continue in full force and cffeet for a period of not less than six years from the Effective Time.

(¢)  Benefir. The provisions of this Scetion 7.5(c) are intended to be for the bencfit of, and shall be
enforceable by, each Indemnificd Party, his or hec heirs and his or her representatives and (ji) arce in
addition to. and not in substitution for, any other rights to indemnification that such person may have by
contract or otherwise.

Section 7.6 Public Annowicements.  Subject to each party’s disclosurc obligations imposed by law,
PSNC and SCANA will cooperate with each other in the development and distribution of all news releases
and other public information disclosures with respect to this Agreement or any of the transactions
contemplated hereby and shall not issue any public announcement or statement with respect hereto or
thereto without the consent of the other party (which consent shall not be unrcasonably withheld).

Section 7.7 Rule 145 Affiliates.  Within 30 days after the date of this Agreement, PSNC shall identify
in a letter to SCANA and SCANA shall identily in a letter to PSNC, all persons who are, and to such
person’s best knowledge whu will be at the Closing Date, “affiliates” of PSNC and SCANA, respectively.
as such term is used in Rule 145 under the Securities Act. Each of SCANA and PSNC shall usc all
reasonable cfforts Lo cause its affiliates (including any person who may be deemed to have become such an
affiliate after the date of the letter referred to in the prior sentcnce) to deliver to SCANA on or prior 10

the Closing Date a-writtcn agreement substantially in the form attached as Exhibit 7.7 (each, an “Affiliate
Agreement™), ’

Section 7.8 Emplovee Agreements and Workforce Matters.

(4) Cenain Employce Agreements. The Surviving Corporation and its Subsidiaries shall honor,
without modification, all collective bargaining agreements, and, subject to Section 7.9, the Surviving
Corporation and-its Subsidiaries shall honor, without modification, all contracts, agreements and commil-
ments of PSNC that apply 10 any current or former employee or current or former director of PSNC, in
gach case, as listed in Scctions 4.10(a) and 4.1 I(a) of the PSNC Disclosure Schedule; provided, however,
that this undertaking is not intended to prevent the Surviving Corporation from enforcing such contracts,
agreements, collective bargaining agreements and commitments in accordance with their terms, including,
withour limitation, any reserved right to amend, modify, suspend, revoke or lerminate any such contract,
agreement, collective bargaining agreement or commitment or portion thereof.

(by  Workforce Matters. Subject 10 compliance with applicable law and obligations under applicablc
collective bargaining agreements, for a period of three years following the Effective Time, any employee of
PSNC or any PSNC Subsidiary whose cmployment is terminated or job is eliminated during such period
shull be entitled to participate on a fair and equitable basis in the job opportunity and employment
placcment programs offered by the Surviving Corporation or any of its Subsidiaries, for which they are
eligible. Any workforce reduetions carried out following the Effective Time by the Surviving Corporation,
shall be done in accordance with all applicable collective bargaining agreements, and all laws and
regulations governing the employment relationship and termination thercof including, without limitation,

the Worker Adjustment and Retraining Notification Act and regulations promulgated thereunder, and any o
comparable state or local {aw.
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‘*%%‘ér@fﬁ%%kdinn 1.9 Employee Benefit Plans.

(a) Continued Employment; Service Credit. The Surviving Corporation shall, as of the Closing Date,
continue the employment of all employees of PSNC and its Subsidiaries who were employees immediately
prior to the Closing Date (the “Affected Employees”). Subject to applicable law and obligations undcr
applicable collective bargaining agreements, the Affected Employees shall be given credit for all service
with PSNC or its Subsidiarics (and service credited by PSNC or such Subsidiary), to the same extent as
such service was credited for such purpose by PSNC or such Subsidiary, under (i) all employee benefit
plans, programs and policics, and fringe benefits of the Surviving Corporation in which they become
participants for purposcs of eligibility and vesting (but not for purposes of benefit accrual), and
(ii) severance plans for purposes of calculating the amount of each Affected Employee’s severance
benefits, if any. To the extent permissible under the terms thereof and required by applicable law, the
Surviving Corporation shall (i) waivé all limitations as to preexisting conditions, exclusions and waiting
periods with respect to participation and coverage requirements applicable to the Affected Employees
under any welfare benefit plans that such employees may be eligible to participate in after the Closing
Date, other than limitations or waiting periods that are already in effect with respect to such employees
and that have not been satisfied as of the Closing Date under any welfare benefit plan maintained for the
Affected Employees immediately prior to the Closing Date, and (ii) provide each Affected Employee with
credit for any co-payments and deductibles paid prior to the Closing Date in satisfying any applicable
deductible or out-of-pocket requirements under any welfare plans that such employees are eligible to
participate in after the Closing Date. Nothing in this Section shall be deemed to require the employment
of any Affected Employee to be continued for any particular period of time after the Closing Date.

(b)  Continuation of Benefits. Subject to applicable Jaw and obligations under applicable collective
bargaining agreements, the Surviving Corporation shall either (i) maintain for a period of at least one year
after the Closing Datc, without interruption, such employce compensation, welfare and benefit plans,
programs, policies and fringe benefits (collectively, the “Benefits™) as will, in the aggregate, provide
benefits to the Affected Employees that arc no less favorable than those provided to the Affected
Employees pursuant to the PSNC Plans, as in effect on the Closing Date, or (ii) provide to the Affccted
Employees Benefits that are no less favorable than those provided by SCANA to similarly situated
employees of SCANA und the SCANA Subsidiaries from time to time; provided, however, that thc
Surviving Corporation shall, for one year following the Closing Date, provide sevcrance benefits 1o the
Affected Employees which are equivalent to those provided to such employees on the date hereof.

(¢) Continuation of Agreements. The Surviving Corporation shall, as of the Closing Date, honor and
be solely responsible for the employment, severance, consulting and rctention agreements st forth in
Section 7.9 of the PSNC Disclosure Schedulc; provided, however, that this undertaking is not intended to
prevent the Surviving Corporation from enforcing such employment, severance, consulting and retention
agreemcats in dccordance with their terms, including, without limitation, any reserved right to amend,
modify, suspend, revoke or terminate any such agreement or portion thereof.

Section 7.0 No Solicitations.  (a) From and after the date hereof, PSNC (i) shall not, nor shall it
permit any of the PSNC Subsidiaries to, nor shall it authorize or permit any of its Representatives to,
directly or indirectly, (A) solicit, initiate or encourage (including by way of furnishing information), or takc
any other action designed to facilitate, any inquiries or the making of any offer or proposal (including,
without limitation, any offer or proposal to its shareholders) which constitutes or may reasonably be
expected 1o lead to an Acquisition Proposal (as defined herein) from any third party or (B) engage in any
discussions or negotiations or furnish any confidential information or data to any person or group relating
to any Acquisition Proposal and (ii) shall immediately cease and cause to be terminated any existing
activities, discussions or negotiations with any parties with respect to any Acquisition Proposal; provided,
however, that if, at any time prior to the date on which the PSNC Shareholders’ Approval has been
obtaincd (the “Applicable Period”), the Board of Directors of PSNC (i) determincs in good faith, based
upom the advice of outside counsel with respect to such Board's fiduciary duties under applicable law with
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soapadd L0 the Acquisition Proposal, that it is nceessary to do so in order, to act in a manner consistent with
its fiduciary duties to the PSNC shareholders under applicable law and (i) concludes in good faith (after
consultation with its financial advisors) that the person or group making such Acquisition Proposal will
have adequale sources of financing (o consummate such Acquisition Proposal and that such Acquisition
l'roposal. it consummated as proposed, would be more favorable 10 the PSNC sharcholders than the
Mergers, PSNC may, in response to an Acquisition Proposal which was not solicited by it or which did not
otherwise resull from a breach of this Section 7.10(a), and subject 1o providing prior written notice of its
decision Lo take such action o SCANA in compliance with Scction 7.10(b), (i) furnish to such third party
information with respect to itsell” and its business, propertics and assets pursuant [0 a customary
confidentiality agreement on 1erms not in the aggregate materially more favorable to such third party than
the terms contained in the Confidentiality Agreement and (i) engage in discussions or ncgotiations
regarding such Acquisition Proposal. As used herein, “Acquisition Proposaf” shall mean any proposal or
offer (other than by another party hercto) for a tender or exchange offer, merger, consolidation or other :

- business combination involving PSNC or any of its material Subsidiaries or any proposal to acquire in any !
manncer, direetly or indirectly. 10% or more of the shares of capital stock in or a substantial portion of the
asscty of PSNC or any of its material Subsidiarics.

(h) Excepl as expressly permitted by this Section 7.10, neither the Board of Directors of PSNC nor
any commiltee thereof shall (i) withdraw or modify, in any manner adverse to SCANA, the approval or
recommendation hy such Board of Directors or such commitiee of the Second Merger or this Agreement,
(ii) fail to reaffirm such approval or recommendation upon SCANA's request, (iii) approve or recommend
any Acquisition Proposal or (iv) cause PSNC to enter into any letier of intent, agreement in principle,
acquisition agreement or olher similar agreement (each, an “Acquisition Agrcement”) relating 1o any
Acquisition Proposal. Nowithstanding the forcgoing, in the event that during the Applicable Period the i
Board of Directors of PSNC (i) determincs in good faith based upon the advice of outside counsel with
respect to such Board’s fiduciary duties under applicable law with respect to the Acquisition Proposal, that,
notwithstanding its binding commitment 10 consummate zn agreement of the nature of rhis Agreement
entered inte in the proper exercise of its applicable fiduciary duties, it is necessary to do so in order (o act
in a manner consistent with its fiduciary duties to the PSNC shareholders and (ii) concludes in good faith
(after consultation with it financial advisors) that the person or group making such Acquisition Proposal
will have adeguate sources of financing to consummate such Acquisition Proposal and that such Acquisi-
tion Propasal. if consummated as proposed, would be more favorable to the PSNC sharcholders than the
Mergers, such Board of Directors may (subject to this and the following sentences) terminate this
Agrecment (ind concurrently with or after such termination, if it so chooses, cause PSNC to enter into any
Acquisition Agrecment with respect 10 uny Acquisition Proposal), but only (i) a1 a time that is during the
Applicable Period and is after Lhe fifth business day following receipt by SCANA of written notice advising
SCANA that the Board of Directors of PSNC is prepared to accept an Acquisition Proposal, specifying the !
maierial terms and conditions of such Acquisition Proposal and identifying the person making such
Acquisition Propasal and (i) afier PSNC and its respective financial and legal advisors hive given SCANA
a reasonable opportunity during such five-day period following receipt by SCANA of such written notice to
mike such adjustments in the terms and conditions of this Agreement as would enable PSNC to proceed
with the Mergers or other transactions contemplated hereby on such adjusted terms, and after PSNC and
such advisors have negotiated in good faith with SCANA with respect to any such adjustments; provided
that PSNC”s ability to terminate this Agreement pursuant to Section 9.1(e} is conditioned upon the
concurrent payment by PSNC 1o SCANA of any amounts owed by it pursuant to Section 9.3(b).
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(¢) Tn addition to the abligations of PSNC set forth in paragraphs (a) and (b} of this Section 7.10,
PSNC shall immcdiately advise SCANA orally and in writing of any request for information or of uny
‘Acyuisition Proposal, the material terms and conditions of such request of Acquisition Proposal and the
identity of the person making such request or Acquisition Proposal. PSNC shall keep SCANA informed of

the statws and details (including amendments or proposed amendments) of any such request or Acquisition
Propuosal. :
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"“‘%‘ TS (d) - Nothing contained in this Section 7.10 shall prohibit PSNC from taking and disclosing to its
shareholders a position contemplated by Rule 14¢-2 promulgated under the Exchange Act or from making
any disclosure to ils shareholders if. in the good faith judgment of the Board of Directors of PSNC, after
consultation with outside counsel, failure so 1o disclose would be inconsistent with its obligdtions under
applicable law.

Section 7.1 Board of Directors.  The Board of Dircctors of SCANA shall take such action as may
be necessary Lo cause, and shall so cause, the number of directors comprising the full Board of Directors of-
SCANA at the Effective Time (o be sufficicnt to permit the appointment of Charles E. Zeigler, Jr.,
currently Chairman, President and Chief Exccutive Officer of PSNC, and an additional two persons
presently serving as members of the Board of Directors of PSNC, one of whom shall be designated by '
"SCANA prior to the Effective Time and one of whom shall be designated by PSNC prior to the Effcctive
Time; provided, however. that if, prior to the Effective Time, either of such desigoees shall decline or be
unable to serve, SCANA if such designce was designated by SCANA, or PSNC if such designec was
designated by PSNC, shall designate another person to serve in such person’s stead. At the Effective Time,
Mr. Zeigler shall be President and Chicef Operating Officer of PSNC and each other subsidiary of SCANA
the primary operations of which are located in North Carolina, and shall be one of the three members of
SCANA's Office of the Chairman (the other two members shall be (i) the Chairman, President and Chief
Operating Officer of SCANA and (ii) the President of South Carolina Electric & Gas Company).

Seclion 712 Corporate Offices. At the Effective Time, the corporate headquarters of the Surviving
Corporation shall be Jocated in Columbia, South Carolina.

Section 713 Federal Income Tax Treatmenf,  PSNC and SCANA shall not, and shall not permit any
of their Suhsidiarics to, take any actions that (or fail to take any actions if such failure) would, or would be
reasonably likely to, adverscly affect the status of the Mergers as reorganizations under Section 368(a) of
the Code. y

Scction 7.14 - Anii-Takeover Stawuies. [ any “fair price”, “moratorium”, “business combination™,
“control share acquisition™ or other form of anti-takeover statute or regulation shall become applicable to
the Mergers or other transactions contemplated hereby, each of SCANA and PSNC and the members of
their respective boards of dircctors shall grant such approvals and take such actions consistent with their
fiduciary duties and in accordance with applicable law as are reasonably necessary so that the Mergers and
other transactions contemplated hereby may be consummated as promptly as practicable on the terms
contemplated herchy and otherwise act to climinate or minimize the effects of such statute or regulation
on the Mergers and other transactions contemplated hereby.

Section 7.15  Conveyance Taxes. PSNC and SCANA shali cooperate in the preparation, execution
and filing of all rcturns, questionnaires, applications or other documents rcgarding any real property
transfer or gains, sales, use, transfer, value added, stock transfer and stamp Taxes, any transfer, recording,
registration and other fees, and any similar Taxes which become payable in connection with the transac-
tions conlemplated by this Agrecment that arc required or permitted to be paid on or before the Effective
Time. PSNC shall pay, without deduction or withholding (except where such deduction or withholding is
required by applicable law) from any amount payable to the holders of any shares of PSNC Common
Stack, any such Taxes which become payable in connection with the transactions contemplated by this
Agreement, vn behalf of the shareholders of PSNC,

2yl 40 0z| ebed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 d31d4300V

Section 7.16  Expenses.  Subject to Scction 9.3, all costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the party incurring such
expenses, except that those expenses incurred in conneetion with printing the Joint Proxy/Registration
Statement, the filing fee relating to the Joint Proxy/Registration Statement and for expert witnesses
retained for the purposc ol advising and supporting joint regulatory filings, shall be shared equally by
PSNC and SCANA.
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acction 7.17 - Further Assurances.  Each party shall, and shall cause its Subsidiaries to, execute such
further documents and instruments and take such further actions as may reasonably be requested by any
other party in order to consummate the Mergers in accordance with the terms hereof.

ARTICLE VIl
CONDITIONS

Scction 8.1 Conditions to Fach Party's Obligation to Effect the Mergers.  The respective obligations of
cach party 10 effect the Mergers shall be subject to the satisfaction on or prior to the Closing Date of the
following conditions, excepl, to the extent permitied by applicable law, that such conditions may be waived
by the parties in wriling pursuant to Section 9.5:

(a)  Shareholders’ Approvals. The SCANA Shareholders’ Second Merger Approval and the PSNC
Sharcholders’ Approval shall have been obtained for the Second Merger to be effected and the SCANA
Sharcholders’ First Merger Approval shall have been obtained for the First Merger to be effected.

(b)Y No Injunction. No temporary restraining order or preliminary or permanent injunction or other I
arder by any federal or state courl preventing consummation of the Mergers shall have been issued and be
< continuing in effect, and the Mcrgers and the other transactions contemplated hereby shall not have been
prohibited under any applicable federal or state law or regulation.

(¢) Joini Proxy/Registration Statement. The Joint Proxy/Registration Statement shall have become
cffective in accordance with the provisions of the Securities Act, and no stop order suspending such
cffectiveness shall bave been issued and remain in effect.

Ady Listing of Shares. The shares ol SCANA Common Stock issuable in the Mergers pursuant to
Article [I shall have been approved for listing on the NYSE upon official notice of issuance.

(¢) Starwrory Approvals. The PSNC Required Statutory Approvals and the SCANA Required Statu-
tory Approvals shall have been obtained at or prior to the Effective Time, such approvals shall have
become Final Orders (as defined below) and such Final Orders shall not, individually or in the aggregale,
impose terms or conditions which (i) with respect o the PSNC Required Statutory Approvals, could have
ur could reasonably be expected to have a PSNC Material Adverse Effect, (i) with respect to the SCANA
Required Statutory Approvals, could have or could reasonably be expected to have a SCANA Material
Adverse Effect or (iii) with respect to either the PSNC Required Statutory Approvals or the SCANA
Required Stalutory Approvils, materially impair the ability of the parties to complete the Mergers and the
transactions contemplaled hereby. A “‘Final Order” means action by the relevant regulatory authority
which has not been reversed, stayed, enjoined, sct aside, annulled or suspended, with respect to which any
waiting period prescribed by law before the transactions contemplated hereby may be consummated has
expired, and as to which all conditions to the consummuation of such transactions prescribed by law,
regulation or order have been satisfied.

(f) HSR Act. The waiting perind (and any extension (hereof) applicable to the Mergers under the
ISR Act shall have becn terminated or shall have otherwise expired.

Scction 8.2 Conditions to Obligation of SCANA to Eﬁe&t the Mergers. The obligation of SCANA to
effect the Mergers shall be further subject Lo the satisfaction, on or prior to the Closing Date, of the
following conditions, except us may be waived by SCANA in writing pursuant to Section 9.5:

(a) Performance of Obligations of PSNC. PSNC (and)or the appropriate PSNC Subsidiaries, as
applicable) shall have performed in all material respects its agreements and covenants contained in or
contemplaled by this Agreement which are required to be performed by it at or prior to the Effective
Time.
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—u;%és—r%ﬁ%r (b)  Represemationy and Warranties. The representations and warranties of PSNC set forth in this
Agreement shall be true and correct (i) on and as of the date hereof and (i1) on and as of the Closing Date
with the same effect as though such representations and warranties had been made on and as of the
Closing Date (except for representations and warranties that expressly speak only as of a specific date or
time which need only be true and correet as of such date or time), cxcept in each of cases (i) and (ii) above
for such failures of representations or warranties to be true and correct (without giving effect to any
maleriality qualification or standard contained in any such representations and warranties) which, individ-
ually or in the aggregaie. could not be reasonably expected to result in a PSNC Material Adverse Effect.

(¢) Closing Centificates. SCANA shall have received a certificate signed by the chief financial officer
ol PSNC, dated the Closing Date, to the effect that, to the best of such officer’s knowledge, the conditions
set forth' in Section 8.2(a) and Section 8.2(h) have been satisfied.

(d)  PSNC Matcrial Adverse Effect. No PSNC Material Adverse Effect shall have occurred and there

shall exist no fact or circumstance which could reasonably be expecled to have a PSNC Material Adverse
[itedt.

(¢) Tax Opinion. SCANA shall have received an opinion from LLG&M, counsel to SCANA, in form
and substance reasonably satisfactory to SCANA, dated as of the Closing Date, substantially to the effect
that (i) the First Merger will be a tax-free transaction under the Code and that SCANA, New Sub I and the
sharcholders of SCANA whuo exchange their shares solely for the stock of SCANA will not recognize gain
or loss for federal income tax purposes as a result of the consummation of the First Merger, (ii) the Second
Merger will constitute o reorganization for United States federal income tux purposes within the meaning
af Section 368 of the Code, (jii) PSNC and SCANA will cach be a party to the reorganization within the
meaning of Section 368 of the Cade and (iv) no gain or loss will be recognized by PSNC pursuant to the
Second Merger. In rendering such opinion, LLG&M may require and rely upon representations reasona-
bly satisfactory to LLG&M contained in certificates of officers of PSNC, SCANA and others.

(N PSNC Required Consents. All material PSNC Required Consents shall have been obtained.

(¢)  Affiliaic Agrecments, SCANA shall have received Affiliate Agreements, duly executed by each
“Affiliare™ of PSNC, substantially in the form of Exhibit 7.7, as provided in Section 7.7.

(h)  Permits. To the extent that the continued lawful operations of the business of PSNC or any PSNC
Subsidiary after the Mergers require that any license, permit (including, without limitation, Environmental
Permils) or other governmental approval be transferred o SCANA or issued to SCANA, such licenscs,
permits or other authorizations shall have been transferred or reissued 10 SCANA at or before the Closing
Date, except where the Tailure to transfer or reissue such licenses, permits or other authorizations would
nat huve a material adverse: effect on the business, assets, condition (financial or otherwise), results of
operations or prospects of the Surviving Corporation and its Subsidiarics, taken as a whole immediately
after the Effective Time,

Section 8.3 Conditions to Obligation of PSNC to Effect the Mergers. The obligation of PSNC to
cfleet the Mergers shall be further subject to the satisfaction, on or prior to the Closing Date, of the
following conditions, except as may be waived by PSNC in writing pursuant to Section 9.5
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(a)  Peformance of Obligations of SCANA. SCANA (and/or the appropriate SCANA Subsidiaries, as
applicable) shall have performed in all material respects its agreements and covenants contained in or
coniemplated by this Agreement which arc required to be performed by it at or prior to the Effective
Time. .

(b) Representations and Warranties. The representations and warranties of SCANA set forth in this
Agreement shall be true and correct (i) on and as of the date hereof and {ii) on and as of the Closing Date
with the same effect as though such representations and warranties had been made on and as of the
Closing Date (cxeept for representations and warranties that expressly speak only as of a specific date or
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T;%’%@%%ﬁ%h need only be true and correct as of such date or time), except in each of cases (i) and (i) for I
such failures of representations or warranties to be true and correct (without giving effect to any
materiality qualification or standard contained in any such representations and warrantics) which, individ-
ually or in the aggregate, could nol he reasonably expected to result in a SCANA Material Adverse Effect.

(¢) Closing Centificates. PSNC shall have received a certificate signed by the chief financial officer of
SCANA, dated the Closing Date. to the effect that, 10 the best of such officer’s knowledge, the conditions
set forth in Section 8.3(a) and Scction 8.3(b) have been satisficd.

(d) SCANA Material Adverse Effect. No SCANA Material Adverse Effect shall have occurred and
there shall exist no fact or circumstance which could reasonably be expected to have 4 SCANA Material
Adverse Effect.

(¢) Tax Opinion. PSNC shall have received an opinion from SASM&F, counsel to PSNC, in form and
- substance reasonably satisfactory to PSNC, dated as of the Closing Datc, substantially to the effect that (i)
the Second Merger will constitute a reorganization for United States federal income tax purposes within
the meaning of Section 368(a) of the Code, (ii) PSNC and SCANA will each be a party to the
reorganization within the meaning of Section 368 of the Code, (iii) no gain or loss will be recognized by
PSNC or SCANA pursuant to the Second Merger and (iv) no gain or loss will be recognized by
shareholders of PSNC who reccive svlely SCANA Common Stock pursuant to the Second Merger. In
rendering such opinion, SASM&F may require and rely upon representations reasonably satisfactory to
SASM&F contained in certificates of officers of PSNC, SCANA and others.

(f) SCANA Required Conserus. SCANA Required Consents, the failure of which to obtain would
have a SCANA Material Adversc Effect, shall have been obtaincd.
! | ARTICLE IX
TERMINATION, AMENDMENT AND WAIVER

Section 9.1 Terrnination.  This Agrecment may be terminated at any Llime prior 1o the Closing Date,
whether before or after approval hy the sharcholders of the respective parties hereto contemplated by this
Agreement: ' I

(2) by mutual written consent of the Boards of Dircctors of PSNC and SCANA;
(b) by cither SCANA or PSNC:

(i) if any state or federal law, order, rule or regulation is adopted or issued, which has the effect,
as supported by the written opinion of outside counsel for such party, of prohibiting the Merger, or by
SCANA or PSNC, if any court of competent jurisdiction in the United Statcs or any state shall have
issued an order, judgment or decree permanently restraining, enjoining or otherwise prohibiting the
Merger, and such order, judgment or decree shall have become final and nonappealable;

(i1) by written notice to the other party, if the Effective Time shall not have occurred on or
before the date that is 15 months afier the date hereof (the “Initial Termination Date™); provided,
however, that the right to terminate the Agreement under this Section 9.1(b)(ii) shall not be available
to any party whose failure to fulfill any obligation under this Agreement has been the cause of, or
resulted in, the failure of the Effective Time to occur on or before such date; provided, further, that if
on the Initial Termination Date the condition to the Closing set forth in Section 8.1(e) shall not have
been fulfilled but all other conditions to the Closing shall be fulfilled or shall be capable of being

fulfilled, then the Initial Termination Date shall be extended to the date that is 21 months after the
date hereof;
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a ; SO (iii) hy written notice to the other party, if SCANA Shareholders’ Second Merger Approval
shall not have been obtained at a duly held SCANA Meeting, including any adjournments thereof, or
the PSNC Sharcholders” Approval shalt not have been obldmed at & duly held PSNC Meeting,
including any adjournments thercol;

(c) by SCANA, by written notice to PSNC, if (i) therc shall have becn any breach of any
representation or warranly. or any breach of any covenant or agrecment of PSNC hereunder, which
breaches individually or in the aggregate would result in &« PSNC Material Adverse Effect, and-such breach
shall not have been remedied within 20 business days after receipl by PSNC of notice in writing from
SCANA, specifying the nature of such breach and requesting that it be remedied, or SCANA shall not
have reccived adequate assurance of a cure of such breach within such 20 business-day period or (ii) the
Board of Directors of PSNC shall withdraw or modify in any manner adverse to SCANA its approval of
this Agreement and the (runsactions contemplated hereby or its recommendation to its sharcholders
regarding approval of this Agreement, the Sccond Merger and other transactions contemplated hereby;

(d) by PSNC, by written notice to SCANA, if (i) there shall have been any breach of any
representation or warranly, of any breach of any covenant or agreement of SCANA hereunder, which
breaches individyally or in the aggregate would result in a SCANA Matcrial Adverse Effect, and such
breach shall not have been remedied within 20 business days after receipt by SCANA of notice in writing
from PSNC, specifying the nature of such breach and requesting that it be remedied, or PSNC shall not
have rcu.m.d adequate assurance of a cure of such breach within such 20 business-day period or (i) the
Board of Directors of SCANA shall withdraw or modify in any manner adverse 1o PSNC its approval of
thin Agreement and the transactions contemplated hereby or its recommendation to its shareholders
regarding approval of this Agreement, the First Merger, the issuance of shares of SCANA Common Stock
in the Sccond Merger and uther transactions contemplated hereby: or

(¢) by PSNC in accordance with Section 7.10(b); provided, that, in order for the termination of this '
Ay«.cmunl pursuant to this paragraph (e) to be deemed cficctive, PSNC shall have complied with all
provisions of Scetion 7.10. including the notice provisions therein, and with applicable requirements,
including the payment of the Termination Fee, of Section 9.3,

Section 9.2 Lffect of lerminazion.  In the cvent of termination of this Agreement by either PSNC or
SCANA pursuant 1o Section 9.1, there shall be no liability on the part of either PSNC or SCANA or their
respective officers or direciors ht,n,undu excepl that the agrecment contained in the last sentence of
Scetion 7.1, Section 7.14. Section 9.3, Section 10.2 and Scction I().§ shall survive any such termination.

Section 9.3 Termination Fee; Fxpenses.

(a)  Payment of Expenses following Termination pursuani to Section 9.1(c) or (d). 11 this Agreement is
terminated pursuant Lo Section 9.1{c), then PSNC shalf promptly {but not laler than five business days
after receiving notiee of termination) pay to SCANA in cash an amount cqual to all documented
out-of-packet expenses and fees incurred by SCANA (including, without limitation, fees and expenses
payable to all legal, accounting. linancial, and other professionals arising out of, in connection with or
related to the transactions contemplated by this Agreement) not in cxcess of $5 million. Tf this Agreement
is terminated pursuant:to Scetion 9.1(d), then SCANA shall promptly (but not later than five business days
alier reeeiving notice of termination) pay to PSNC in cash an amount equal to all documented
out-of-packet expenses and fees incurred by PSNC {including, without limitation, fees and €Xpenscs.
payable to all legal, accounting, financial, and other professionals aang out of, in connection with or
related (o the transactions contemplated by this Agru,ment) not in excess of $5 million. PSNC and
SCANA each agree that noiwithstanding any provisions in this Agreement to the contrary, each of PSNC
and SCANA retain their remedics at law or in equity with respect to breaches of this Agreement; provided,
that in the event of a willful breach of this Agreement by one party, the amount to be recovered by the
non-breaching party from he breaching party shall be no less than $28.0 million.
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T;%%%%‘gr {ermination Fee. In the event that (i) there shall have been an Acquisition Proposal involving
PSNC or any of its Affiliales (whether or not such Acquisition Proposal shall have thercafter been rejected
or withdrawn) and thereafter this Agreement is terminated by SCANA or PSNC in the circumstances
deseribed in Section 9.1(b)(iii) as a result of the PSNC Sharcholders’ Approval not being obtained or in
accordance with Section 9.1(c)(i), or (ii) this Agreement is terminated by PSNC pursuant to Section 9.1(e),
then PSNC shall prompily. but in no event later than the date of such tcrmination, pay SCANA a
termination fee (the “Ternination Fee™y equal to $28.0 million in cash minus any amounts as may have
been previously paid by PSNC pursuant to this Section 9.3; provided, however, that no Termination Fec
shall he payable to SCANA pursuant to clause (i) of this paragraph (b) unless and until within two ycars of
any such termination PSNC or any of its Affiliates which is the subject of the Acquisition Proposal
becomes a Subsidiary of such offeror or any Affiliate thercol or enters into a definitive agrecment Lo
consummale or consummates an Acquisition Proposal with such offeror or any Affiliate thereof; provided |
that such Termination Fee shall be paid upon the earliest to occur of the events described above.

{¢) Fxpenses. The partics agree that the agreements contained in this Section 9.3 are an integral part
of the transactions contemplated by this Agreement and constitute liquidated damages and not a penalty. !
Nowwithstanding anything (o the contrary contuined in this Scction 9.3, if one party fuils to promptly pay to
the ather any fees due under Scctions 9.3(a) or (b), in addition to any amounts paid or payable pursuant to
such seetions. the defaulting party shall pay the costs and expenses (including legal fees and expenses) in
connection with any action. including the filing of any lawsuit or other legal action, taken to collect
payment. together with inlerest on the amount of any unpaid fee at the publicly announced prime rate of
The Chase Manhattian Bank Irom the date such fec was required to be paid.

Section 9.4 Amendmenm.  This Agrecment may be amended by the Boards of Directors of the
partics hereta, at any time before or after obtaining the PSNC Shareholders’ First Merger Approval and
the SCANA Sharcholders” Second Merger Approval and the SCANA Sharcholders’ Approval and prior to
the Effective Time. but atter such approvals, no such amendment shall (a) alter or change the amount or
kind of sharcs, rights or any of the proceedings of the treatment of shares under Article 11 or (b) alter or
change any of the terms and conditions of this Agreement if any of the alterations or changes, alone or in
the aggrepate, would materially adversely affeet the rights of holders of PSNC Common Stock or SCANA
Common Stock, except for alterations or changes that could otherwise be adopted by the Board of
Dircctors of SCANA, without 1he further approval of such shareholders, as applicablc. This Agreement '
maty nol be amended except by an instrument in writing signed on behalf of each of the parties hereto.

Section 9.5 Waiver. AL any time prior 1o the Effective Time, the parties hercto may (a) extend the
time for the performance of any of the obligations or other acts of the other parties hereto, (b) waive any I
inaccuracics in the representations and warranties contained herein or in any document delivered pursuant
hereto and (c) waive compliance with any of the agreements or conditions contained herein, to the extent
permitted by applicable law. Any agreement on the part of a party hereto to any such extension or waiver I
shall be valid if set forth in an instrument in writing signed by a duly authorized officer of such party.

ARTICLE X
GENERAL PROVISIONS
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Seetion 0.1 Non-Survival: Effect of Representations and Warranties, No representations or warran-
ties in this Agreement shall survive the Effective Time, except as otherwise provided in this Agreement.

Section 10.2 Notices.  All natices and other communications hereunder shall be in writing and shall
be deemed given (a) when delivered personally, (b) when sent by reputable overnight courier service or
{¢) when telccopied (which is confirmed by copy sent within one business day by a reputable overnight
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%"’é’% service) 1o the parties at the following addresses (or al such other address for a parly as shall be
specified by like notice):

(i) 1If w PSNC, 10

Public Service Company of North Carolina, Incorparited
400 Cox Road

Gastonia, North Caroling 28054

Atn: Charles E. Zeigler, Jr.

Telecopy: (704) 834-6556
‘[elephone: (704) 834-6507

with o copy o

Skadden, Arps, Slate. Meagher & Flom LLP
Y19 Third Avenue

New York, New York 10022

Atin: Sheldon S. Adler, Esq.

Telecopy: (212) 735-2000
Telephone: (212) 735-3000

and ",
(i) il  SCANA. New Sub 1 or New Sub 11, to

- SCANA Corporation
1426 Main Strect )
Columbiu. South Carolina 29201

Attn: William 13. Timmerman

Telecopy: (803) 2179336
Telephone: (803) 217-9000

with a copy to

LeBoeul, Lamb. Greene & MuacRae, E.L.D.
125 West 55™:Sireet
New York, New York 10019

Atta: William S. Lamb, Esy. or Thomas J. Moore, Esq.

Telecopy: (212) 424-8500
Telephone: (212) 424-8000

Section 10.3 - Miscellancous.  This Agreement (including the documents and instruments referred to
herein) (a) constitutes the entire agreement and supersedes «ll other prior agreements and understand-
ings. both written and oral, among the partics, or any of them, with respect to the subject matter hercof
other than the Conlidentiality Agreement, (b) shall not be assigned by operation of law or otherwise and
(c) shall be poverned by and construed in accordance with the laws of the State of South Carolina
applicable o contracts executed in and to be fully performed in such State, without giving effect to its
conflicts of law rules or principles.
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Scetion 104 Interprenwion.  When a reference is made in this Agreement to Sections or Exhibits,
such reference shall be to a Section or Exhibit of this Agreemcent, respectively, unless otherwise indicated.
‘The table of contents and headings contained in this Agreement arce for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,”
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SECR

'OF STATE OF SOUTH CARGLIA

“mctuaes™ or “incleding” are used in this Agreement, they shall be deemed to be followed by the words
“withowt limitation.”

Seetion 0.5 Connterparis: Effect. This Agreement may be cxecuted in one or more counterparts,
cach of which shall be deemed (o be an original, but all of which shall constitute one and the same
agreement.

Section ¥L6  Parties” huterest. - "This Agreement shall be binding upon and inure solely to the benefit
of ¢cach party hereto, and, except for the (i) rights of Indemnified Parties as set forth in Section 7.5 and
(ii) third-party beneficiary rights of any individual with respect Lo his or her severance agreement pursuant
1o Scetion 7.9(¢), nothing in this Agrecment, cxpress or implied, is intended to confer upon any other
person any rights or remedies of any nature whatsoever under or by reason of this Agreement.

Section 107 Waiver of Jury Trial and Cenain Damages.  Each party to this Agreement waives, to the
fullest extent permitied by applicable law, (4) any right it may have to a trial by jury in respect of any
action, suit or proceeding arising out of or relating 10 this Agreement and (b) without limitation to
Scction 9.3, any right it may have to receive damages from any other party based on any theory of liability
for any special, indirect, consequential (including lost profits) or punitive damages.

Section 108 Enforcement. The parties agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions
to preveni breaches of this Agreement and w enforce specifically the terms and provisions of this
Agrecment in any courl ol the United States located in the State of South Carolina or in South Carolina
state courl. this being in addition (o any other remedy to which they are entitled at law or in equity. In
addition, each of the partics hereto (a) consents to submit itself to the personal jurisdiction of any federal
court located in the State of South Carolina or any South Carolina state court in the event any dispute
arises out-of this Agreement or any of the transactions contemplated by this Agreement, (b) agrees that it
will not attempt to deny such personal jurisdiclion by motion or other request for leave from any such
court and (c) agrees that il will not bring any action relating to this Agreement or any of the transactions
contemplated by this Agreemient in any court other than a federal or state court sitting in the State of
South Caralina.
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IN WITNESS WHLREOF, PSNC, S(‘ANA New Sub [ and New Sub 1 have caused this Agrecment

%‘éﬁé&%ﬁ signed by their respective officers thereunto duly authorized as of the dale first written above.

Puniic SERVICE COMPANY OF
NORTH CAROLINA, INCORPORATED

By: /s/ CHARLES E. ZEIGLER, JR.

Name: Charles E. Zeigler, Jr.
Title: Chairman; President & Chief Executive
Officer

SCANA CORPORATION

By fs/ Wu.LiaM B, TIMMERMAN

Name: Witliamy B. Timmerman
Tite: Chairman, President & Chief Exccutlvc
Olficer .

NEwW SuB I, INC,

By: /s/ WILLIAM B. TIMMERMAN

Name: William B. Timmerman
Title: Chairman, President & Chief Executive -
Officer

NEw Sus 1, INC.

"By /s/ WiLLIAM B. TIMMERMAN
Namec: William B. Timmerman
Title; Chairman, President & Chief Executive
Officer
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% nrmss OF GOUTHCARGLINA

Yp

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

PRINT CLEARLY IN BLACK INK

Pursuant to Sections 33-5-102 and 33-15-108 of the 1976 South Carolina Code of Laws, as amended
the undersigned corporation submits the following information.

1.
2.

The name of the corporation is SCANA CORPORATION

The carporatiaon is (complete either a or b, whichever is applicable):

a. adomestic corporation incorporated in South Carolina on ____10/01/1984 . o

b. aforeign corporation incorporated in on . and
Slate Dale
authorized to do business in South Carolina on
Date
The street address of the present registered office in South Carolfina is ____ 1426 Main Street
Street & Number
in the city of Cola , South Carolina .

Zip Code

If the current registered office is to be changed, the sireet address to which its registered office is

to be changed is 1426 Main Street in the city of Columbia South
Street Address
Carolina 29201
Zip Code

The name of the present registered agent is H. Thomas Arthur, I

If the current registered agent is to be changed, the name of the successor registered agent is
Francis P. Mood .

* 1 hereby consent to the appointment as registered agapt of the corporation:

Signature of New Registered Agent

The address of the re d office and the address of the business office of the registered
agent, as changed, will be identical. -

Unless a delayed date is specified, this will be effective upon acceptance for filing by the
Secretary of State (See Section 33-1-230(b) of the 1976 South Carolina Code of Laws, as
amended .

*Pursuant to Sections 33-5-102(5) and 33-5-108(5) of the 1976 South Carolina Code of Laws, as
amended, the written consent of the registered agent may be attached to this form.

050105-0110 FILED: 01/05/2005
SCANA CORPORATION

N Illlllllllliilmllllllll i

arolina Secrefary of State

T e —
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SCANA CORPORATION @)
%@@Eﬁaﬁ Name of Corporation py)
T
Py,
Date January 3 , 2005 SCANA CORPORATION 8
Name of Corporation \ m
M U)
2
Signature zZ
W. B. Timmerman, Chairman & CEO ®
Type or Print Name and Title N
o
—
o
FILING INSTRUCTIONS —
Q
1. Two copies of this form, the original and either a dupficate original or a conformed copy must be filed. g
2, Filing Fee {payable to the Secretary of State at the time of filing this document) - $10.00 3
3. Pursuant to Section 33-5-102(b) of the 1976 South Carolina Code of Laws, as. amended, the registered agent can file this -
when the only change is the streel address of the registered office. In this situation, the following statement should be ~
. typed on the form above the registered agent's signature: “The corporation has been notifled of this change.” In this case (o))
the filing fee is $2.00, w
N
Retum to: Secretary of State n
P.O. Box 711350
Columbia, SC 29211 <
. 1
»n
@)
: T
wn
O
1
Z
&
N
o
—
N
e
m
’ 1
i O
Q
«Q
()
—
w
o
(@)
A
—
N
N
DOM-NOTICE OF CHG OF REG OFFICE OR AGT.doc Form Revised by South Carolina
Secretary of State, January 2000
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

TYPE OR PRINT CLEARLY IN BLACK INK /

Pursuant to Sections 33-5-102 and 33-15-108 of the 1976 South Carolina Code of Laws, as amended,
the undersigned corporation submits the follawing information

1 The name of the corporation i1s SCANA CORPORATION
2 The corporation 1s (complete either a or b, whichever is applicable)

a8 adomestic corporation incorporated in South Carolina on ___10/01/1984
b  aforeign corporation incorporated in on ,and
State Date

authonzed to do business in South Carolina on
. : Date

3 The street address of the present registered office in South Carolina 1s __1426 MAIN STREET
Strest & Number

in the city of COLUMBIA , South Carolina 29201
Zip Code

4 _ I the current registered office Is to be changed, the street address to which its registered office 1s

to be changed s ____ 75 BEATTIE PLACE in the city of GREENVILLE South

treet Address
Carolina 29?0?3
’ Zip Code

5 The name of the present registered agent is FRANGIS P MOOD

‘6 If the current registered agent is to be changed, the name of the successor registered agent s
C T Corporation System

* | hereby consent to the

tment as registered agent of the corporation

CHEL T HAYES
ASSISTANT SECRETARY

7 The address of the registered office and the address of the business office of the registered
agent, as changed, will be identical

Signature of New Registerad

8 Unless a delayed date is specified, this will be effechve upon acceptance for filing by the

Secretary of State (See Section 33-1-230(b) of the 1876 South Carolina Code of Laws, as
amended .

'Pursuant to Sections 33-5-102(5) and 33-5-1 08(5) of the 1976 South Carolina Code of Laws, as
amended, the wntten consent of the registered agent may be attached to this form

080315.0192 FILED- 03/15/2006
SCANA CORPORATION

I

lark Hammon uth Carolina Secretary of State
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SECREIARY OF STATE OF BOLTH CAROLINA SCANA CORPORAT'ON

Name of Gorporation

Date, 8, 200 ¢

Type or Prnt Name and Title
FILING INSTRUCTIONS
1 Two capies of this form, the onginal and either a duplicate onginal or a confonned copy must be filed
2 Filing Fee (payable to the Secretary of State at the Uime of fiing this document) —~ §10 00
3 Pursuant to Section 33-5-102(b) of the 1976 South Carolina Code of Laws, as amended, the registered agent can file this

when the only change ss the street address of the regstered office  In this situation, the following statement should be
typed on the form above the registered agent’s signature *The corporation has been notified of this change  In this case
the filing fee 1s $2 00

Retumto Secratary of State
P O Box 11350
Columbia SC 28211

DOM-NOTICE OF CHG OF REG OFFICE OR AGT doc Form Revised by South Carolina
Secretary of State, January 2000
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STATE OF SOUTH CAROLINA
' SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

~ TYPEORPRINY CLEARLY I BLACK INK

Pursuant to Sections 33-5-102 and 33-16-108 of the 1976 South‘Carolina Code of Laws, as amended,
the undarsigned corporation submits the following information. )

1.
2.

‘o' .

The name of the corporation is _- SCANA Corporation
The corporation Is (complete either a or b, whichever Is applicable):
;& adomestic corporation Incorporated in South Carolina on 10/01/1984 ; or
‘b a forelgn corporation Incorporated In_~ on . , and
Siate Date .
authorized to do business in South Carolina on
) Date
The street address of the present registered office In South Garolina fs__ 75 BEATTIE PLACE
. . ’ Strest & Number
Inthectyof ______Greenville » South Carolina 29601 .
A : . ZipCodo . _
If the current registered agent's office Is to be changad, the street address to which its reglstered office Is
to be changed s 2 Office Park Court, Suite 103 < | g clty of Columbia | South
Street Address
Carolina 29223
" The hgme of the present registered agent is CT Corporation System

' «If the current registered agent Is to be changed, the name of the successor registered agenf Is

* | hereby consent to the appolintment as registered agent of tﬁe corporation;
o : C T Corporation System

Signature of New Registsred Agent

The address of the reglstered office and the address of the'business office of the reglsfered
agent, as changed, will be Identical.

Uﬁless a delayed date iIs specified, this will ba effective upori acceptance for filing by the
Secretary of -State (See Section 33-1-230(b) of the 1976, South Carolina Code of Laws, as
amended___ : .

*Pursuant to Sestions 33-5-102(6) and 33-5-108(5) of the 1976 South Carolina Code of Laws, as
amended, the written consent of the registered agent may be attached to this form. .

1004140117 FILED: 04/14/2010
SCANA CORPORATION

e e

Mark Hammond South Carolina Secretary of State

ST
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Srarm { map
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%&%ﬁ&% . . ) . SCANA Corporation
. Name of Corporation

The Coxporation has been notified of this. change

L
Date_Y l 13 {2010 CT (bgpanazllga Sg&’l‘e)’n
. [ Name of Corporation
Marie Edwards Asst. Secretary
Typs of Print Name and Title.

EHING INSTRYCTIONS
1. Twocoples ofthis fomm, the orginal and effher  duplicats orighnal o a conformed copy must b fled.
2. Fillng Foe (payabio to the Secrelary of Stale atth tims of fing this document) ~ $10.00
3. PuwmmSecllonﬂ-&-iOZ(b)ofhiWBSmnhCamﬂnacweoﬂaws,asarmnded,ﬂleraglstemdaaentmﬁ!eﬂlls

when the only changs Is the sireet address of the registered office, In this sliuatlon, the following siatement should be
typed on the fonn above the registersd agent's signature; “The corporation has besn notified of this change.” In this case

the fiing fea 5 $2.00.
N
Retum o: Secretary of State
. P.O. Box 11350
" Columbla, SC 20211
DOMNOTICE OF GHG DF REG OFFICE OR AGT oo . . Form Revised by South Carolina
Secratary of State, January 2000

SC005 -01/14/2010 C T Sysiem Cnliso

oe et e s e ppete s = v oyen o mrm— . o

[

NS i e p———

P em e g e m

2yl Jo ¢ ebed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 d31d300V




CERTIFIED TO BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE

Jul 18 2017

REFERENCE ID: 1707131610034
STATE OF SOUTH CAROLINA
/W -~ : SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA DOMESTIC OR FOREIGN CORPORATION
) 5
Pursuant to Sections 33-5-102 and 33-15-108 of the South Carolina Code of Laws, the undersigned
corporation submits the following information.

1. CT Corporation is the registered agent for all of the domestic and foreign corporations listed in
Attachment A. Attachment A contains the name of the corporation, the state of incorporation,

and the date that the corporation incorporated in South Carolina or received a Certificate of
Authority to Transact Business in the state of South Carolina.

2. CT Corporation’s present street address is: _75 Beattie Place, 2 Liberty Square, Greenville,
South Carolina 29601

3. CT Corporation’s street address is to be changed to: 2 Office Park Court, Suite 103, Columbia,

South Carolina 29223

4. The address of the registered office and the address of the business office of the registered
agent, as changed, will be identical.

5. CT Corporation has informed all of the corporations listed in Attachment A that CT
Corporation is changing its address, and that the change of address will be filed with the

Secretary of State’s Office.
Signature /¢ (4
Kenneth J. Uva
‘ 7 Print Name
Vice President
Title
o~

100522-0001 FILED: 05/22/2010
1

A e

Mark Hammond South Carolina Secretary of State
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' B
i, Jul 18 2017

REFERENCE ID: 1707131610034

H
i
. SECH OF BTATE OF SOUTH CAROLIRA

STATE OF SOUTH CAROLINA
SECRETARY OF STATE -

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA .
OR FOREIGN CORPORATION '

TYPE OR PRINT CLEARLY IN BLACK INK

Pursuant fo Sections 33-5-102 and 33-15-108 of the 1976 South Carolina Code of Laws, as amended,
the undersigned corporation submits the following informaition.

1.

2.

The name of the corporation is _SCANA CORPORATION

The 6orporation is (complete either a or b, whichever is applicable):

a.  adomestic corporation incorporated in South Carolina on 10/01/1984° ; or
b. aforeign cbrporation incorporated in on . ,and
State ’ Date

authorized to do business in South Carolina on :

. : Date ©o

2 Office Park Court, Suite 103
The street address of the present registered office in South Carolina is o ourt, Sul
Street & Number
in the city of _Columbia : , South Carolina _29223 .
Zip Code - ;
If the current registered office is to be changed, the street address to which its registered office is
" . 1703 Laurel Street , L

‘to be changed is - in the city of _ Columbia : South

Street Address ’
Carolina __ 29201

’ Zip Code

The name of the present registered agent is_C T Corporation System

If the current registered agent is to be changed, the name of the successor registered agent is
Corporation Service Company

*1 hereby consent to the appointment as registered agent of the corporation:
Corporatiog Service Company
By: N
Signatire lew Regist Agent
Sylvia Queppet, Asst. Vice President .
The address of the registered office and the address of the business office of the registered
agent, as changed, will be identical. .

"Unless a delayed date is specified, this will be effective ‘upon acceptance for filing by the

Secretary of State (See Section 33-1-230(b) of the 1976 South Carolina Code of Laws, as
amended . .

*Pursuant to Sections 33-5-102(5) and 33—5—1 08(5) of the 1976 South Carolina Code of Laws, as ~

amended, the written consent of the register-~ ~~~=* ==~ L~ ~tinnhad #n thie farm
100907-0213 FILED: 09/07/2010
SCANA CORPORATION
. Filing Fee: $10.00

e

South Carolina Secretary of State

2yl Jo Lg| ebed - 3-2-8102-AN - OSdOS - INd 2€:9 21 Atenuer 810z - ONISSIO0Hd HOA d31d300V



CERTIFIED TQ BE A TRUE AND CORRECT COPY
AS TAKEN FROM AND COMPARED WITH THE
ORIGINAL ON FILE IN THIS OFFICE -

Jul 18 2017

! REFERENCE ID: 1707131610034 ' . - SCANA CORPORATION.
, {2 , o . . B Name of Corporation
] . . '
; . Date September 2, 2010 - . SCANA CORPORATION
. : Napye of Corporation
i .o . . '
! : . -F ! U 4 il
. . ignature
i ' o Blanca Lozada, Attorney in Fact
{ - o Type or Print Name and Title
] . ’ .
i ) .
[ o . FILING INSTRUCTIONS
' 1. Two copies of this form, the original and either a duplicate original or a conformed copy must be filed.
' 2, Filing Fee (payable to the Secretary of Stale at the time of filing this document) — $10.00
! 3. Pursuant to Section 33-5-102(b) of the 1876 South Carofina Code of Laws, as amended, the registered agent can file this

H when the only change is the street address of the registered office. In this situation, the following statement should be

: . typed on the form above the registered agent's signature: "The’ corporation has been nofified of this change.” In this case
' : the fifing fee is $2.00. -

[ , o Retur to: Secretary of State
; P.O. Box 11350
. Columbia, SC 29211

2yl Jo gg| abed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 d31d300V

DOM-NOTICE OF CHG OF REG OFFICE OR AGT.doc Form Revised by South-Carolina

Secretary of State, January 2000
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| ReFemeNcE ID: 1707131610034

. —oflusk Hhmmed TATE OF SOUTH CAROLINA )
A ~"COUNTY OF LEXINGTON )

POWER OF ATTORNEY

| ' NOTICE IS HEREBY GIVEN THAT Gina S. Champion, the Secretary and Associate

i General Counsel of SCANA Corporation (“the Company”), a Corporation established under the

: laws of South Carolina, and of the subsidiary entities shown on the list appended hereto, does
hereby appoint Blanca Lozada and Elizabeth A. Dawson attorneys-in-fact for the Company and
for the subsidiary eniities, to act for the Company and for the subsidiary entities and in the name
of the Company and of the subsidiary entfities for the limited purposes authorized herein.

The Company and the subs:dlary entities, having taken all necessary steps fo authonze
the changes and the establishment of this Power of Attorney, hereby grants its attorneys-in-fact
the power fo execute the documents necessary to change the Company's.and the subsndlary
entities’ registered agent and registered office, or the agent and office of similar import, in any
Junsdlction ) )

In the execution of any documents necessary for the purboses set forth herein, as
attorneys-m—fact Blanca Lozada and Elizabeth A. Dawson may exercise the power and such
authority as is required to effect the changes herein contemplated.

This Power of Attornéy expires upon the earlier to oceur of (a) completion and filing of
the documents necessary to effect the changes in registered agent and registered office
addresses contemplated herein, or (b) six (6) months after the Effective Date set forth below.
The Company may-revoke this Power of Atiorney at any time by notice to Blanca Lozada and
Elizabeth A. Dawson.

IN WITNESS WHEREOF the undersigned has executed this Power of Attorney on this
_[i day of September, 201 0 (the “Effective Date”).

SCANA ojporatio

BY:

2yl Jo 6¢| 9bed - 3-2-8102-AN - OSdOS - INd 2€:9 2| Atenuer 8102 - ONISSIO0Hd HO4 A3 14300V

Giha S. Champion .
Secretary and Associate General Counsel

Swarn to before me:this /
day of September, 2010

frzzn]
Notary Publlé’ for the State of South Carolina
My Commission Expires _2~/ ¥ /.5
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REFERENCE iD: 1707131610034

m%nﬁnﬁsn;mmw

SCANA Corporation :
Carolina Gas Transmission Corporatlon

| ~ SCANA Corporate Security Services, Inc.

SCANA Development Corporation
SCANA Resources, Inc.

" SCANA Services, Inc.

ServiceCare, Inc.
South Carolina Fuel Company, Inc.
South Carolina Generating Company, Inc.

Public Service Company of North Carolina, Incorporated »

Clean Energy Enterprises, Inc. -
PSNC Biue Ridge Corporation
PSNC Cardinal Pipeline Company
SCANA Communications, Inc.
SCANA Energy Marketing, Inc.

" Soiuth Carofina Electric & Gas Company

Carolinas Virginia Nuclear Power Associates, Inc.
Westex Holdings, LLC.

- West Texas Renewables Limited Parinership

SCANA Employee Good Neighbor Fund .
‘South Carolina Electric & Gas Project Share-

6/30/2010

2yl Jo 0yl ebed - 3-2-8102-AN - OSdOS - INd 2€:9 LI Atenuer g0z - SNISSHOOHd d04 d31Ld300V
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REFERENCE ID: 1707131610034

m;mv oF m\ﬁs 'OF SOLITH CARGLIFNA

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

ARTICLES OF AMENDMENT

TYPE OR PRINT CLEARLY [N BLACK INK . . . . (

Pursuant to Section ’33—1 0-106 of the 1976 South Carolina Code of Laws, as amended, the undersigned
corporation adopts the following articles-of amendment to its articles of incorporation:

1. The name of.the corporation is ' SCANA Corporation

2. 'Date of incorporation October 1, 1984

3. - Agent's name and address_Corporation Service Company; 1703 Laurel St.; Columbia, SC 29201
4. - On _April 21 ,. 2011, the corporation adopted the following amendment of its articles of

incorporation:

Article 3 is amended to read as follows:

“3. The corporation is authorized to issue 200,000,000 shares of common
stock, without par value”

L 5. The manner, if not set forth in the amendment; in wr{ich any exchange, reclassification, or
E : cancellation of issued shares provided for in the amendment shall be effected, is as follows:
' Not applicable
6. Complete either "a" or "b", whichever is applicable.

a. [X] Amendment adopted by shareholder action. .
At the date of adoption of the amendment, the number of outstanding shares of e
voting group entitied to vote separately on the amendment, and the vote of such shares,

; . was:
Number of Number of Number of Votes Number of Undisputed*
: Voting Outstanding  Votes'Entitled ' Represented at Shares .
5 Group Shares to be Cast the Meeting For or _ Against :
! Common : )
: Stock 128,018,569 128,018,569 105,567,822 98,409,237 6,410,607
i
i
!
i
1104250132 FILED: 04/25/2011 »
SCANA CORPORATION '

Mark Hammond South Carolina Secretary of State

Filing Fee: $110.00 ORIG :
R 1010 O |
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" *REFERENCE ID: 1707131610034

SECR 'OF BTATE OF EOLITH CARGLIFA

SCANA Corporation
Name of Corporation !

*NOTE: Pursuant to Section 33-10-106(6)(i) of the 1976 South Carolina Code of Laws, as amended, the
corporation can alternatively state the total number of undisputed shares cast for the amendment
by each voting group together with a statement that the number cast for the amendment by each
voting group was sufficient for approval by that voting group, /

b. [] The amendment was duly adopted by the incorporators or board of directors without
shareholder approval pursuant to Section 33-6-102(d), 33-10-102 and 33-10-105 of the

1976 South Carolina Code of Laws, as amended, and shareholder action was not
required. ’

7. Unless a delayed date is specified, the effective date of these articles of amendment shall be the
date of acceptance for filing by the Secretary of State (see Section 33-1-230(b) of the 1976 South
Carolina Code of Laws, as amended)___ Effective upon filing -

. Date:__April 21, 2011 ' SCANA Corporation

Name, of Corporation
. . -
L] 2
Signature

4 Gina S. Champion, Secretary
4 . Type or Print Name and Office

FILING INSTRUCTIONS

1. Two coples of this form, the original and either a duplicate original or a conformed copy, must be filed.

2. Ifthe space in this form is insufficlent, please attach additional sheets containing a reference to the appropriate paragraph in
' this form. . : :

3.. Filing fees and taxes payable to the Secretary of State at time of filing application.

Total $110,00 -

Return to;  Secretary of State
P.O. Box 11350
Columbia, SC 28211

Flling Fes $ 10.00 .
, Filing tax . i 100.00 4
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